FCC Form 481 - Carrier Annual Reporting
Data Collection Form

FCC Form 481
OMB Control No. 3060-0986/0MB Control No. 3060-0819

July 2013

<010>

Study Area Code 190250

SHENANDOAH TEL CO

<015> Study Area Name
<020> Program Year 2014
<030> Contact Name: Person USAC should contact Sarah Krasley

with questions about this data

<035>

Contact Telephone Number: 5409843273
Number of the person identified in data line <030>
<039> Contact Email Address: sarah.krasley@emp.shentel.com

Email of the person identified in data line <030>

ANNUAL REPORTING FOR ALL CARRIERS

54.313 54.422
Completion | Completion
Required Required

<100>

<200>
<210>

<300>
<310>
<320>
<330>

<400>
<410>
<420>
<430>
<440>
<450>

<500>
<510>
<600>
<610>
<700>
<710>
<800>
<900>
<1000>
<1010>
<1100>
<1110>
<1200>

Service Quality Improvement Reporting

Outage Reporting (voice)

<-— check box if no outages to report

(complete attached worksheet)

(complete attached worksheet)

‘ (attach descriptive document)

Unfulfilled Service Requests (voice) ‘ 0 ‘
Detail on Attempts (voice) |
Unfulfilled Service Requests (broadband) ‘ 0 |

Detail on Attempts (broadband)

‘ (attach descriptive document)

Number of Complaints per 1,000 customers (voice)
Fixed 0.0
Mobile 0.0

Number of Complaints per 1,000 customers (broadband)
Fixed
Mobile

Service Quality Standards & Consumer Protection Rules Compliance

[ 190250va510 |

Functionality in Emergency Situations

[ 190250va610 |

Company Price Offerings (voice)

Company Price Offerings (broadband)

Operating Companies and Affiliates
ONO,

Tribal Land Offerings (Y/N)?
® 0

Voice Services Rate Comparability
Terms and Condition for Lifeline Customers

Terrestrial Backhaul (Y/N)?

(check to indicate certification)
(attached descriptive document)
(check to indicate certification)
(attached descriptive document)
(complete attached worksheet)
(complete attached worksheet)
(complete attached worksheet)

(if yes, complete attached worksheet)
(check to indicate certification)
(attach descriptive document)

(if not, check to indicate certification)
(complete attached worksheet)

(complete attached worksheet)

(check box when complete)

I NN
C o 1

[ TSNS

o= =l o

<2000>
<2005>

<3000>
<3005>

Price Cap Carriers, Proceed to Price Cap Additional Documentation Worksheet

Including Rate-of-Return Carriers affiliated with Price Cap Local Exchange Carriers

(check to indicate certification)

(complete attached worksheet)

Rate of Return Carriers, Proceed to ROR Additional Documentation Worksheet

(check to indicate certification)

(complete attached worksheet)

[ BN
B SO0

10/15/2013
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Page 2

(100) Service Quality Improvement Reporting FCC Form 481
Data Collection Form OMB Control No. 3060-0986/0MB Control No. 3060-0819
July 2013
<010> Study Area Code 190250
<015> Study Area Name SHENANDOAH TEL CO
<020> Program Year 2014
<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley
<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273
<039> Contact Email Address - Email Address of person identified in data line <030> sarah krasley@emp.shentel.com
<110> Has your company received its ETC certification from the FCC? (yes /no) O @
If your answer to Line <110> is yes, do you have an existing §54.202(a) "5
<111> year plan" filed with the FCC? (yes /no) O O
If your answer to Line <111> is yes, then you are required to file a progress
report, on line <112> delineating the status of your company's existing §
54.202(a) "5 year plan" on file with the FCC, as it relates to your provision of
voice telephony service.
<112> Attach Five-Year Service Quality Improvement Plan or, in subsequent years,
your annual progress report filed pursuant to 47 C.F.R. § 54.313(a)(1). If your company is a
CETC which only receives frozen support, your progress report is only
required to address voice telephony service.
Name of Attached Document (.pdf)
Please check these boxes below to confirm that the attached PDF, on line
112, contains a progress report on its five-year service quality improvement
plan pursuant to § 54.202(a). The information shall be submitted at the wire
center level or census block as appropriate.
<113> Maps detailing progress towards meeting plan targets |
<114> Report how much universal service (USF) support was received :l
<115> How (USF) was used to improve service quality _:_
<116> How (USF)was used to improve service coverage _:I_
<117> How (USF) was used to improve service capacity _D_
<118> Provide an explanation of network improvement targets not met | |

in the prior calendar year.

10/15/2013

Page 2
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(200) Service Outage Reporting (Voice)

Data Collection Form

FCC Form 481
OMB Control No. 3060-0986/0MB Control No. 3060-0819

July 2013
190250
<010> Study Area Code
<015> Study Area Name SHENANDOAH TEL CO
<020> Program Year 2014
<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley
<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273
<039> Contact Email Address - Email Address of person identified in data line <030> sarah.krasley@emp.shentel.com
<220> <a> <bl> <b2> <b3> <b4> <cl> <c2> <d> <e> <f> <g> <h>
NORS Did This Outage
Reference | Outage Start | Outage Start | Outage End | Outage End Number of 911 Facilities Service Outage Affect Multiple
Number Date Time Date Time Customers Affected| Total Number of Affected Description (Check Study Areas Service Outage Preventative
Customers (Yes / No) all that apply) (Yes / No) Resolution Procedures
an attanhald
- PCT Altaclicu
waorksneet --
10/15/2013 Page 3



Page 4

(700) Price Offerings including Voice Rate Data
Data Collection Form

FCC Form 481
OMB Control No. 3060-0986/0MB Control No. 3060-0819

July 2013
<010> Study Area Code 190250
<015> Study Area Name SHENANDOAH TEL CO
<020> Program Year 2014
<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley
<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273
<039> Contact Email Address - Email Address of person identified in data line <030> Sarah.krasley@emp.shentel.com
<701> Residential Local Service Charge Effective Date 1/1/2013
<702> Single State-wide Residential Local Service Charge
<703> <al> <a2> <a3> <b1> <b2> <b3> <b4> <b5> <c>
Residential Local Mandatory Extended Area
State Exchange (ILEC) SAC (CETC) Rate Type Service Rate State Subscriber Line Charge | State Universal Service Fee Service Charge Total per line Rates and Fee:

-- See attached worksheet

10/15/2013
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(710) Broadband Price Offerings FCC Form 481
Data Collection Form OMB Control No. 3060-0986/0MB Control No. 3060-0819
July 2013
<010> Study Area Code 190250
<015> Study Area Name SHENANDOAH TEL CO
<020> Program Year 2014
<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley
<035>  Contact Telephone Number - Number of person identified in data line <030> 5409843273
<039> Contact Email Address - Email Address of person identified in data line <030> Sarah.krasley@emp.shentel.com
<711> <al> <a2> <b1> <b2> <c> <d1> <d2> <d3> <d4>

State

Exchange (ILEC)

Residential Rate

State Regulated
Fees

Total Rate and Fees

Broadband Service -
Download Speed
(Mbps)

Usage Allowance
Action Taken When
Limit Reached {select }

Broadband Service - | Usage Allowance
Upload Speed (Mbps) (GB)

-- Se

e attached

work

sheet --

10/15/2013
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(800) Operating Companies

Data Collection Form

FCC Form 481

OMB Control No. 3060-0986/0MB Control No. 3060-0819

July 2013
<010> Study Area Code 190250
<015> Study Area Name SHENANDOAH TEL CO
<020> Program Year 2014
<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley
<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273
<039> Contact Email Address - Email Address of person identified in data line <030> sarah.krasley@emp.shentel.com
<810> Reporting Carrier Shenandoah Telephone Company
<811> Holding Company Shenandoah Telecommunications Company
<812> Operating Company
<813> <al> <a2> <a3>
Affiliates SAC Doing Business As Company or Brand Designation

g

4 I el aararlcdla
aclircu WUITR3

10/15/2013
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(900) Tribal Lands Reporting FCC Form 481
Data Collection Form OMB Control No. 3060-0986/0OMB Control No. 3060-0819
July 2013
<010> Study Area Code 190250
<015> Study Area Name SHENANDOAH TEL CO
<020> Program Year 2014
<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley
<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273
<039> Contact Email Address - Email Address of person identified in data line <030> sarah.krasley@emp.shentel.com
<910> Tribal Land(s) on which ETC Serves
<920> Tribal Government Engagement Obligation
Name of Attached Document (.pdf)

If your company serves Tribal lands, please select (Yes,No, NA) for

each these boxes to confirm the status described on the attached

PDF, on line 920, demonstrates coordination with the Tribal

government pursuant to § 54.313(a)(9) includes:

Select
(Yes,No,
NA)
<921> Needs assessment and deployment planning with a focus on Tribal
community anchor institutions; Q‘\\\\‘

<922> Feasibility and sustainability planning;
<923>  Marketing services in a culturally sensitive manner;
<924> Compliance with Rights of way processes
<925> Compliance with Land Use permitting requirements
<926> Compliance with Facilities Siting rules
<927> Compliance with Environmental Review processes
<928> Compliance with Cultural Preservation review processes
<929> Compliance with Tribal Business and Licensing requirements.

10/15/2013 Page 7
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(1100) No Terrestrial Backhaul Reporting FCC Form 481
Data Collection Form OMB Control No. 3060-0986/0MB Control No. 3060-0819
July 2013
<010> Study Area Code 190250
<015> Study Area Name SHENANDOAH TEL CO
<020> Program Year 2014
<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley

<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273
<039> Contact Email Address - Email Address of person identified in data line <030> sarah.krasley@emp.shentel.com

Please check this box to confirm no terrestrial backhaul D
<1120> options exist within the supported area pursuant to § 54.313(G)

Please check this box to confirm the reporting carrier offers
broadband service of at least 1 Mbps downstream and 256 kbps
upstream within the supported area pursuant to § 54.313(G)

<1130>

10/15/2013 Page 8
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(1200) Terms and Condition for Lifeline Customers

Lifeline

Data Collection Form

FCC Form 481

OMB Control No. 3060-0986/0MB Control No. 3060-0819
July 2013

<010>

Study Area Code

190250

<015>

Study Area Name

SHENANDOAH TEL CO

<020>

Program Year

2014

<030>

Contact Name - Person USAC should contact regarding this data

Sarah Krasley

<035>

Contact Telephone Number - Number of person identified in data line <030>

5409843273

<039>

Contact Email Address - Email Address of person identified in data line <030>

sarah.krasley@emp.shentel.com

<1210>

<1220>

<1221>

<1222>

<1223>

Terms & Conditions of Voice Telephony Lifeline Plans

Link to Public Website

“Please check these boxes below to confirm that the attached PDF,
on line 1210, or the website listed, on line 1220,

contains the required information pursuant to §

54.422(a)(2) annual reporting for ETCs receiving low-income
support, carriers must annually report:

Information describing the terms and conditions of any voice
telephony service plans offered to Lifeline subscribers,

Details on the number of minutes provided as part of the plan,

Additional charges for toll calls, and rates for each such plan.

190250va1210

HTTP

Name of attached document (.pdf)

B

0 O

10/15/2013 Page 9
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(2000) Price Cap Carrier Additional Documentation

Data Collection Form

Including Rate-of-Return Carriers affiliated with Price Cap Local Exchange Carriers

FCC Form 481
OMB Control No. 3060-0986/0MB Control No. 3060-0819
July 2013

<010> Study Area Code 190250

<015> Study Area Name SHENANDOAH TEL CO

<020> Program Year 2014

<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley

<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273

<039> Contact Email Address - Email Address of person identified in data line <030>  sarah.krasley@emp.shentel.com

CHECK the boxes below to note compliance as a recipient of Incremental Connect America Phase | support, frozen High Cost support, High Cost support to offset access charge reductions, and Connect America Phase Il
support as set forth in 47 CFR § 54.313(b),(c),(d),(e) the information reported on this form and in the documents attached below is accurate.

<2010>
<2011>

<2012>
<2013>
<2014>
<2015>

<2016>

<2017>
<2018>
<2019>
<2020>

<2021>

Incremental Connect America Phase | reporting

2nd Year Certification {47 CFR § 54.313(b)(1)}
3rd Year Certification {47 CFR § 54.313(b)(2)}

Price Cap Carrier Receiving Frozen Support Certification {47 CFR § 54.312(a)}

2013 Frozen Support Certification
2014 Frozen Support Certification
2015 Frozen Support Certification
2016 and future Frozen Support Certification

Price Cap Carrier Connect America ICC Support {47 CFR § 54.313(d)}

Certification Support Used to Build Broadband

Connect America Phase Il Reporting {47 CFR § 54.313(e)}

3rd year Broadband Service Certification

5th year Broadband Service Certification

Interim Progress Certification

Please check the box to confirm that the attached PDF, on line 2021,

contains the required information pursuant to § 54.313 (e)(3)(ii), as a recipient
of CAF Phase Il support shall provide the number, names, and addresses of
community anchor institutions to which began providing access to broadband
service in the preceding calendar year.

Interim Progress Community Anchor Institutions

Name of Attached Document Listing Required Information

10/15/2013

Page 10
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(3000) Rate Of Return Carrier Additional Documentation

Data Collection Form

FCC Form 481
OMB Control No. 3060-0986/0MB Control No. 3060-0819
July 2013

<010> Study Area Code 190250

<015> Study Area Name SHENANDOAH TEL CO

<020> Program Year 2014

<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley

<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273

<039>  Contact Email Address - Email Address of person identified in data line <030>  sarah.krasley@emp.shentel.com

CHECK the boxes below to note compliance on its five year service quality plan (pursuant to 47 CFR § 54.202(a)) and, for privately held carriers, ensuring compliance with the financial reporting requirements set forth in 47

(3010)

(3011)

(3012)
(3013)
(3014)

(3015)
(3016)

(3017)
(3018)

(3019)
(3020)

(3021)

(3022)

(3023)
(3024)
(3025)
(3026)

CFR § 54.313(f)(2). | further certify that the information reported on this form and in the documents attached below is accurate.

Progress Report on 5 Year Plan

Milestone Certification {47 CFR 8§ 54.313(f)(1)(i)}
Please check this box to confirm that the attached PDF, on line 3012,

Name of Attached Document Listing Required Information

contains the required information pursuant to § 54.313 (f)(1)(ii), as a
recipient of CAF Phase Il support shall provide the number, names, and
addresses of community anchor institutions to which began providing
access to broadband service in the preceding calendar year.

Community Anchor Institutions {47 CFR § 54.313(f)(1)(ii)}

Is your company a Privately Held ROR Carrier {47 CFR § 54.313(f)(2)}

If yes, does your company file the RUS annual report

Please check these boxes to confirm that the attached PDF, on line 3017,
contains the required information pursuant to § 54.313(f)(2) compliance
requires:

Electronic copy of their annual RUS reports (Operating Report for
Telecommunications Borrowers)

Name of Attached Document Listing Required Information

PDF of Balance Sheet, Income Statement and Statement of Cash Flows

If the response is yes on line 3014, attach your company's RUS annual
report and all required documentation Name of Attached Document Listing Required Information
If the response is no on line 3014, Is your company audited?

If the response is yes on line 3018, please check the boxes below to
confirm your submission, on line 3026 pursuant to § 54.313(f)(2), contains

Either a copy of their audited financial statement; or (2) a financial report
in a format comparable to RUS Operating Report for Telecommunications
PDF of Balance Sheet, Income Statement and Statement of Cash Flows

Management letter issued by the independent certified public accountant
that performed the company’s financial audit.

If the response is no on line 3018, please check the boxes below

to confirm your submission, on line 3026 pursuant to § 54.313(f)(2),
contains:

Copy of their financial statement which has been subject to review by an
independent certified public accountant; or 2) a financial reportin a
format comparable to RUS Operating Report for Telecommunications
Borrowers,

Underlying information subjected to a review by an independent certified
public accountant

Underlying information subjected to an officer certification.

PDF of Balance Sheet, Income Statement and Statement of Cash Flows

Attach the worksheet listing required information Name of Attached Document Listing Required Information

L]

| Ol (Yes/No)
|(Yes/No)

00

E{Yes/No)

ERENE!

i

=

190250va3026

10/15/2013
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Page 12

Certification - Reporting Carrier FCC Form 481
Data Collection Form OMB Control No. 3060-0986/0MB Control No. 3060-0819
July 2013
190250
<010> Study Area Code
<015> Study Area Name SHENANDOAH TEL CO
2014

<020> Program Year

<030> Contact Name - Person USAC should contact regarding this data  Sarah Krasley

<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273

<039> Contact Email Address - Email Address of person identified in data line <030> sarah krasley@emp.shentel.com

TO BE COMPLETED BY THE REPORTING CARRIER, IF THE REPORTING CARRIER IS FILING ANNUAL REPORTING ON ITS OWN BEHALF:

Certification of Officer as to the Accuracy of the Data Reported for the Annual Reporting for CAF or LI Recipients

| certify that | am an officer of the reporting carrier; my responsibilities include ensuring the accuracy of the annual reporting requirements for universal service support
recipients; and, to the best of my knowledge, the information reported on this form and in any attachments is accurate.

Name of Reporting Carrier: SHENANDOAH TEL CO

Signature of Authorized Officer: CERTIFIED ONLINE Date

Printed name of Authorized Officer: Thomas Reed

Title or position of Authorized Officer: Director, Accounting

Telephone number of Authorized Officer: 540-984-5295

190250 10/15/2013

Study Area Code of Reporting Carrier: Filing Due Date for this form:

Persons willfully making false statements on this form can be punished by fine or forfeiture under the Communications Act of 1934, 47 U.S.C. §§ 502, 503(b), or fine or imprisonment
under Title 18 of the United States Code, 18 U.S.C. § 1001.

10/15/2013

Page 12



Page 13

Certification - Agent / Carrier FCC Form 481
Data Collection Form OMB Control No. 3060-0986/0MB Control No. 3060-0819
July 2013
<010> Study Area Code 190250
<015>  Study Area Name SHENANDOAH TEL CO
<020> Program Year 2014
<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley

<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273

<039>  Contact Email Address - Email Address of person identified in data line <030>  sarah.krasley@emp.shentel.com

TO BE COMPLETED BY THE REPORTING CARRIER, IF AN AGENT IS FILING ANNUAL REPORTS ON THE CARRIER'S BEHALF:

Certification of Officer to Authorize an Agent to File Annual Reports for CAF or LI Recipients on Behalf of Reporting Carrier

| certify that (Name of Agent), is authorized to submit the information reported on behalf of the reporting carrier. |
also certify that | am an officer of the reporting carrier; my responsibilities include ensuring the accuracy of the annual data reporting requirements provided to the authorized
agent; and, to the best of my knowledge, the reports and data provided to the authorized agent is accurate.

Name of Authorized Agent:

Name of Reporting Carrier:

Signature of Authorized Officer: Date:

Printed name of Authorized Officer:

Title or position of Authorized Officer:

Telephone number of Authorized Officer:

Study Area Code of Reporting Carrier: Filing Due Date for this form:

Persons willfully making false statements on this form can be punished by fine or forfeiture under the Communications Act of 1934, 47 U.S.C. §§ 502, 503(b), or fine or imprisonment
under Title 18 of the United States Code, 18 U.S.C. § 1001.

TO BE COMPLETED BY THE AUTHORIZED AGENT:

Certification of Agent Authorized to File Annual Reports for CAF or LI Recipients on Behalf of Reporting Carrier

1, as agent for the reporting carrier, certify that | am authorized to submit the annual reports for universal service support recipients on behalf of the reporting carrier; | have provided
the data reported herein based on data provided by the reporting carrier; and, to the best of my knowledge, the information reported herein is accurate.

Name of Reporting Carrier:

Name of Authorized Agent or Employee of Agent:

Signature of Authorized Agent or Employee of Agent: Date:

Printed name of Authorized Agent or Employee of Agent:

Title or position of Authorized Agent or Employee of Agent

Telephone number of Authorized Agent or Employee of Agent:

Study Area Code of Reporting Carrier: Filing Due Date for this form:

Persons willfully making false statements on this form can be punished by fine or forfeiture under the Communications Act of 1934, 47 U.S.C. §§ 502, 503(b), or fine or imprisonment under Title
18 of the United States Code, 18 U.S.C. § 1001.

Page 13
10/15/2013
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(800) Operating Companies FCC Form 481
Data Collection Form OMB Control No. 3060-0986/0MB Control No. 3060-0819
July 2013
<010> Study Area Code 180250
<015> Study Area Name SHENANDOAH TEL CO
<020> Program Year 2014
<030> Contact Name - Person USAC should contact regarding this data Sarah Krasley
<035> Contact Telephone Number - Number of person identified in data line <030> 5409843273
<039> Contact Email Address - Email Address of person identified in data line <030>  sarah.krasley@emp.shentel.com
h doah Teleph
<810> Reporting Carrier Shenandoah Telephone Company
<811> Holding Company Shenandoah Telecommunications Company
<812> Operating Company
<813> <al> <a2> <a3>
Affiliates SAC Doing Business As Company or Brand Designation
Shenandoah Personal Communications, LLC Sprint
Shenandoah Mobile, LLC
Shentel Communications, LLC Shentel
Shenandoah Cable Television, LLC Shentel

Shentel Management Company

10/15/2013
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UNITED STATES OF AMERICA

SECURITIES AND EXCHANGE COMMISSION
Washington , D. C. 20549

FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2012
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File No.: 000-09881

A SHENTEL

SHENANDOAH TELECOMMUNICATIONS
COMPANY

(Exact name of registrant as specified in its arart
VIRGINIA
(State or other jurisdiction of incorporation oganization)

500 Shentel Way, Edinburg, Virginia
(Address of principal executive offices)
54-1162807
(I.R.S. Employer Identification No.)

22824
(Zip Code)

(540) 984-4141 (Registrant's telephone number, including aoekey
SECURITIES REGISTERED PURSUANT TO SECTION 12(B) OF THE ACT:

Common Stock (No Par Valu NASDAQ Global Select Marke
(Title of Class) (Name of Exchange on which Register

SECURITIES REGISTERED PURSUANT TO SECTION 12(G) OF THE ACT: NONE

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Exchange Act. Yds
No ™

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Exchange Act. Ydd
No ™

Indicate by check mark whether the registrant €l filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 dayss Y1 No M

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K i¢ oontained herein, and will not be
contained, to the best of registrant’s knowledgeléfinitive proxy or information statements incorgted by reference in Part 11l of this Form
10-K or any amendment to this Form 10-K

Indicate by check mark whether the registrant ldsstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (8§ 232.405 of thispthg) during the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). YEE No M



Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the

Exchange Act.  Large accelerated flldr Accelerated filer®d Non-accelerated fileEd Smaller reporting compariy
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes No M

The aggregate market value of the registrant’sngastock held by non-affiliates of the registraniane 30, 2012 based on the closing price o
such stock on the Nasdaq Global Select Market oh date was approximately $307,000,000.

The number of shares of the registrant's commocksbotstanding on February 13, 2013 was 23,962,224,

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive proxy statnt relating to its 2013 annual meeting of shddgre (the “2013 Proxy Statement”) are
incorporated by reference into Part IIl of this AlmhReport on Form 10-K where indicated. The 2Pi&xy Statement will be filed with the
U.S. Securities and Exchange Commission withind&@s after the end of the fiscal year to which thjzort relates.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This report includes “forward-looking statementsthin the meaning of Section 27A of the Securies of 1933 and Section 21E of
the Securities Exchange Act of 1934. The wordsyiavill,” “anticipate,” “estimate,” “expect,” “itend,” “plan,” “continue” and similar
expressions as they relate to us or our managesmeimitended to identify these forwdabking statements. All statements by us regardim
expected financial position, revenues, cash flod/@her operating results, business strategy, imgrplans, forecasted trends related to the
markets in which we operate and similar matterd@mgard-looking statements. Our expectations esped or implied in these forward-
looking statements may not turn out to be corré€tir results could be materially different from @xpectations because of various risks,
including the risks discussed in this report uri@arsiness” and “Risk Factors.”




Table of Content

ITEM 1.

PART |

Some of the information contained in this reporagrning the markets and industry in which we ofeis derived from publicly
available information and from industry sourcedth8ugh we believe that this publicly availableommhation and the information
provided by these industry sources are reliable haee not independently verified the accuracy gf @frthis information.

Unless we indicate otherwise, references in thioreto “we,
Telecommunications Company and its subsidiaries.

us,” “our” and “the Company” means ®ienandoah

BUSINESS
Overview

Shenandoah Telecommunications Company is a diieg#lecommunications holding company that, thtoitig operating
subsidiaries, provides both regulated and unregdleiecommunications services to end-user custame other communicatior
providers in Virginia, West Virginia, central Peghsnia and western Maryland. The Company offeceraprehensive suite of
voice, video and data communications services baseétle products and services provided by the Cogipaperating subsidiarie

As of December 31, 2011, the Company had twelveatipg) subsidiaries. During 2012, the Company enpnted an internal
reorganization to improve operating efficiencied achieve other benefits. As part of the reorg@tion, we converted our two
Wireless segment subsidiaries, our two Cable segsudasidiaries, and one of our Wireline segmensislidries, from corporations
to limited liability companies. We consolidated @wo Cable segment limited liability companies anerged four of our other
Wireline segment subsidiaries into Shentel Commativos, LLC. These conversions and mergers hathpact on the
composition of our reported segments. As of Deaarshi, 2012, the Company had a total of seven Gpgrsubsidiaries.

Operating Segments

The Company provides integrated voice, video ard dammunications services to end-user customer®trer communications
providers. Operating segments are defined as coempeof an enterprise about which separate finbimf@mation is available thi
is evaluated regularly by the chief operating denisnakers. The Company has three reportable sagm&hWireless, (2) Cable,
and (3) Wireline; and a fourth segment, Other, Whidmarily consists of parent company activities.

Wireless Segment

The business of the Wireless segment is conductedifally by the Company’s Shenandoah Personal i@onications, LLC
(“PCS") subsidiary. As a Sprint PCS Affiliate opitht Nextel, this subsidiary provides digital wass service to a portion of a four-
state area extending from Harrisburg, York and édtm Pennsylvania, to Harrisonburg, Virginia. Tugb the Company’s
Shenandoah Mobile, LLC subsidiary, the Wirelessresg provides tower rental space to affiliates ao-affiliates in the
Company’s PCS service area. This subsidiary ovB@stdwers, leases tower space to PCS and had 24&slevith other wireless
communications providers at December 31, 2012.

PCS has offered personal communications servicesgh a digital wireless telephone and data networge 1995. In 1999, this
subsidiary executed a management agreement witht Sf@xtel. The network, which utilizes code dieis multiple access, or
CDMA, currently covers 269 miles of Interstatesal 83, and a 177 mile section of the Pennsylvemiapike between Pittsburgh
and Philadelphia, as well as many of the commusitear these routes. This territory includes apprately 2.4 million residents,
and our network currently covers more than 86%hefrt. Effective February 1, 2012, the Company anoed that it had amended
its Management Agreement with Sprint Nextel Corfiorein connection with the Company’s commitmenbtold a 4G LTE
network in the company’s service area. Undergre@ements with Sprint Nextel, the Company is thelesive Sprint PCS Affiliate
of Sprint Nextel in the Company’s territory, proiid wireless mobility communications network prottuand services in the 800
and 1900 megahertz spectrum ranges. The Compan®a2a892 postpaid PCS customers at December 22, 20 increase of
5.7% compared to December 31, 2011. Effective 8uB010, the Company announced that it had ameitglbthnagement
Agreement with Sprint Nextel Corporation to alldve tCompany to begin selling Sprint Nextel's Boaosd &irgin Mobile prepaid
wireless services in its territory. The Compargogdurchased from Sprint Nextel the right to reegivshare of revenues from
approximately 50,000 Virgin Mobile prepaid wirelesgscribers receiving service in its territory $4:138 per subscriber. The
Company had 128,177 prepaid wireless customergegmber 31, 2012, an increase of 21,077 from Deeef3ih 2011. Of the
Company’s total operating revenues, 58.6% in 266%% in 2011 and 60.0% in 2010 were generated liyrough Sprint Nextel
and its customers using the Company's portion dhSpNextel's nationwide PCS network. No other customer i@tatiip generate
more than 2.5% of the Company’s total operatingneres in 2012, 2011 or 2010.
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Under the Sprint Nextel agreements, Sprint NexteVides the Company significant support serviceshsas customer service,
billing, collections, long distance, national netwoperations support, inventory logistics supposg of the Sprint Nextel brand
names, national advertising, national distributm product development.

The Company records its postpaid PCS revenues thétiexception of certain roaming and equipmergssedvenues, based on the
net PCS revenues billed by Sprint Nextel, net o8&nManagement Fee and a Net Service Fee retainS8grint Nextel. The Net
Service Fee, which began at 8.8% effective witlamendment to the Management Agreement effectiveaigri, 2007, was
increased to 12.0% effective June 1, 2010. Effecluly 1, 2013, the cap on this charge increas&4%. Net PCS revenues billed
by Sprint Nextel consist of gross monthly recurratiarges for service, net of both recurring and-emurring customer credits,
account write offs and other billing adjustmenits.the computation of advance billing deferred rave neither the Management
Fee nor the Net Service Fee are deferred.

Prepaid revenues are recorded net of a 6% Managdtaemnetained by Sprint Nextel. The Company &rgbd separately for
support services provided by Sprint Nextel to pig¢pastomers. These charges are calculated bas8gdrint Nextel’s national
averages for its prepaid programs, and are bilxduper or per gross additional customer, as apiptep The Company is also
charged for its proportionate share of customeuis@tpn costs and handset subsidies.

The Sprint Nextel agreements require the Compamydimtain certain minimum network performance stadd and to meet other
performance requirements. The Company was in damg# in all material respects with these requireihas of December 31,
2012.

Cable Segment

The business of the Company’s Cable segment hesibadly been conducted by its Shenandoah Cablleviston Company
(“Shenandoah Cable”) subsidiary. This subsid@nvides coaxial cable-based television serviceughout portions of
Shenandoah County, Virginia, under franchise ages¢snwith the County and the incorporated munidipal within the

County. Through Shenandoah Cable’s wholly-ownda$isliary Shentel Cable Company (“Shentel Cabl&’yegicent years the
Company has expanded its cable franchise holdimtga¥est Virginia, southern and southwestern Viggiand western
Maryland. As described above, during 2012, the @amy initially converted these corporations to tediliability companies and
subsequently merged them, leaving Shenandoah Caldgision, LLC as the surviving subsidiary as &d®mber 31, 2012.

Effective December 1, 2008, Shentel Cable acquiezthin cable assets and customers from Rapid Caoncations, LLC. Effectiv
July 30, 2010, Shentel Cable completed its acdoisif the cable operations of JetBroadband Hokslihd) C

(“JetBroadBand”). Effective December 1, 2010, SBe@able completed its acquisition of cable operatfrom Cequel Ill
Communications Il LLC, doing business as Sudden@oknmunications (“Suddenlink™).
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The Company acquired these cable networks witlintieation to upgrade and integrate the network#) thie goal of improving
existing services and offering expanded video, &aiad internet services. As of December 31, 2BE2Company has upgraded all
but one of the markets acquired in these trangagtend the Company expects to complete the rengamarket upgrade during
2013. Most of these markets are connected byea fibtwork of 2,077 miles.

There were 114,891 cable revenue generating urile@ember 31, 2012. A revenue generating unisistgof each separate
service (video, voice and internet) subscribedyta loustomer.

Wireline Segment

The business of the Company’s Wireline segmenttislacted primarily by its Shenandoah Telephone Gomgubsidiary. This
subsidiary provides both regulated and unregultiegphone services and leases fiber optic fadlipieémarily throughout the
Northern Shenandoah Valley.

Shenandoah Telephone Company provides telephovieeseto approximately 22,297 customers as of Déeer81, 2012, primari
in Shenandoah County and small service areas ikiRgltam, Frederick, and Warren counties in Virgi@ad in northwestern
Augusta County, Virginia. This subsidiary providesess for interexchange carriers to the locaiaxge network and switching
for voice products offered through the Cable segm@&his subsidiary has a 20 percent ownershipéstan ValleyNet, which offei
fiber network facility capacity to business custesn@nd other communications providers in westegntral, and northern Virginia,
as well as the Interstate 81 corridor from JohrSity, Tennessee to Carlisle, Pennsylvania.

The Wireline segment also includes Shentel Comnatioies, LLC, which was created through the merdéour other Wireline
subsidiaries into Shentel Communications, LLC. Tdilwing services are provided through this entit

« Internet access to customers in the northern ShieadnValley and surrounding areas. The Interneicehas
approximately 996 dial-up customers and 12,56 aligubscriber line, or DSL, customers at Decen3iie2012. DSL
service is available to all customers in the Comgfsaregulated telephone service area. Many ofXbmpany’s remaining
dial-up customers are located outside the Compaegslated telephone service area where the Conmg@as/not provide
DSL service

o Operation of the Maryland and West Virginia porsasf a fiber optic network along the Interstatec8iridor. In
conjunction with the telephone subsidiary, She@@mihnmunications, LLC is associated with the Valleyfilger optic
network. Shentel Communications, LLC's fiber netkvalso extends south from Harrisonburg, Virgitfapugh
Covington, Virginia, then westward to CharlestoredVirginia. This extension of the fiber netwaevis acquired to
connect to and support the Compangable business, and the provision of facilitésaof fiber optic capacity to end us
in these area:

« Resale of long distance service for calls placdddations outside the regulated telephone serviea by telephone
customers. There were approximately 10,175 lostadce customers at December 31, 2012. This ope@irchases
billing and collection services from the teleph@oenpany subsidiary similar to other long distanaevglers. In addition,
Shentel Communications, LLC, markets facility leaséfiber optic capacity, owned by itself and Shresoah Telephone
Company, in surrounding counties and into Herndbrginia.
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Other Segment

The Other segment includes Shenandoah Telecomntiams&Company, which provides investing and managdrservices to its
subsidiaries. This segment also includes cer@aiparate and general overhead costs historicallyged to Converged Services as
described below.

Additional information concerning the Company’s ogiang segments is set forth in Note 16 of the Canyfs consolidated
financial statements appearing elsewhere in tipierte

Discontinued Operation

Following its acquisition of NTC Communications LI{ONTC") in November 2004, the Company providedhigpeed Internet,
video and local and long distance voice servicaautii-dwelling unit (“MDU”) communities (primarilyoff-campus student
housing) in the southeastern United States. NTE€marged into Shentel Converged Services, Inc.rfi€med Services”) as of
January 1, 2007.

In September 2008, the Company announced its intetd dispose of Converged Services, classifieddsets and liabilities as h
for sale, and reclassified its operating resultdissontinued operations for all periods. Sinanthmanagement has been actively
pursuing its plan to sell the assets. During 2814 Company sold service contracts and assetafbr and receivables totaling
approximately $5.2 million. During 2012, the Compaold service contracts and assets for casheargivables totaling
approximately $1.9 million in cash and receivabessyell as collecting on $2.3 million of receivedal Approximately $0.1 million
of receivables remain to be collected from thedessas of December 31, 2012. As of December 312 2he Company was in the
process of finalizing the dispositions of the remirag five properties for an aggregate of $0.2 wrillin cash.

Competition

The communications industry is highly competitiv&e compete primarily on the basis of the pricailability, reliability, variety
and quality of our offerings and on the qualityoof customer service. Our ability to compete dffety depends on our ability to
maintain high-quality services at prices competitivith those charged by our competitors. In paldic price competition in the
integrated communications services markets geydral been intense and is expected to increasecdinpetitors include, among
others, larger providers such as AT&T Inc., VeriZoommunications Inc., and various competitive smryiroviders. The larger
providers have substantially greater infrastructfinancial, personnel, technical, marketing arfteotresources, larger numbers of
established customers and more prominent name miimgthan the Company.

In markets where we provide cable services, we@sapete in the provision of local telephone s&wiagainst the incumbent local
telephone company. Incumbent carriers enjoy sabataompetitive advantages arising from theitdrisal monopoly position in
the local telephone market, including pre-existimgtomer relationships with virtually all end-useWireless communications
providers also are competing with wireline locé¢phone service providers, which further increaseapetition.

Competition is intense in the wireless communigaimdustry. Competition has caused, and we gatieithat competition will
continue to cause, the market prices for wirelesdycts and services to be constrained. Many veisgbeoviders have upgraded, or
are in the process of upgrading, their wirelesgises to better accommodate real-time and downliladzudio and video content as
well as Internet browsing capabilities and othevises. Some local governments are deploying byaad or high-speed wireless
communications networks within their jurisdictiodedundaries to support wireless Internet acceadiaed monthly cost, or in
some cases, no charge, to consumers. Our abildgrtpete effectively will depend, in part, on obility to anticipate and respond
to various competitive factors affecting the wissdéndustry.
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One competitive factor affecting the wireless irntduss handset exclusivity. Until October 2011e tiompany did not have access
to the very popular iPhone. If we are unable ttaiwbaccess to popular handsets, or provide corbfeapdones, our ability to add
retain wireless customers may be adversely impacted

Competition also is intense and growing in the reaflr video services. Incumbent cable televisiompanies, which have
historically provided video service, face competitfrom direct broadcast satellite providers, orevideo services and more
recently from large wireline providers of telecommuations services (such as Verizon and AT&T) whielve begun to upgrade
their networks to provide video services in additio voice and higlspeed Internet access services. These entitiéargeeand hav
substantially greater infrastructure, financiakgo®nel, technical, marketing and other resouteeger numbers of established
customers and more prominent name recognitionttheCompany. Our ability to compete effectivelylwiépend, in part, on the
extent to which our service offerings overlap vitibse entities, and on our ability to anticipatd eespond to the competitive forces
affecting the market for video and other services.

A continuing trend toward consolidation, mergergjLasitions and strategic alliances in the commatioois industry also could
increase the level of competition we face by fursteengthening our competitors.

Regulation

Our operations are subject to regulation by theeFrd@dCommunications Commission (“FCC”"), the VirgirState Corporation
Commission (“VSCC"), the West Virginia Public SexgiCommission, the Maryland Public Service Comraigsand other federal,
state, and local governmental agencies. The lawerging these agencies, and the regulations aidgsothat they administer, are
subject to constant review and revision, and sohtieese changes could have material impacts omem@énues and expenses.

The discussion below focuses on the regulatioruofxreless subsidiaries, Shenandoah Personal Cainations, LLC and
Shenandoah Mobile, LLC, our incumbent local excleaceyrier (“ILEC”) subsidiary, Shenandoah TelephGuoenpany, and our
cable business, conducted by Shenandoah CableiSiele\L.LC.

Regulation of Wireless PCS Operations

We operate our PCS business using radio spectoemsied to Sprint Nextel under the Sprint Nextel agament
agreements. Nonetheless, we are directly or iotjreubject to, or affected by, a number of reiates and requirements of the
FCC and other governmental authorities.

InterconnectionThe FCC has the authority to order interconnedbetween commercial mobile radio service (‘“CMRS)\iders
(which includes us) and other telecommunicatiomaroon carriers. The FCC has ordered local exchaageers (“LECs”) and
CMRS providers to provide reciprocal compensatamtiie termination of traffic to one another. hatesnnection agreements
typically are negotiated on a statewide basis aadabject to state approval. If an agreementatams reached, parties to
interconnection negotiations can submit outstandisgutes to federal or state regulators for aabdn. The Company does not
presently have any interconnection disputes.

On October 27, 2011, the FCC adopted a report edet intended to comprehensively reform and moderttie agency’s
intercarrier compensation (“ICC”) rules governimg telecommunications industry. Under the new F€fime, local traffic
between CMRS providers and most LECs will be corsptad pursuant to a default bill-and-keep framewdrkre there is no pre-
existing agreement between the CMRS provider aadlBEC. A number of parties have challenged thaliggof the FCC's report
and order. Additionally, the FCC is consideringuamber of petitions for declaratory ruling and etheoceedings regarding dispu
among carriers relating to interconnection paynodatigations. Resolution of these proceedings anydaalditional FCC rules
regarding interconnection could directly affectiushe future. Interconnection costs represeingificant expense item for us and
any significant changes in the intercarrier compéns scheme may have a material impact on ounbasi We are unable to
determine with any certainty at this time whethsy auch changes would be beneficial to or detridentour wireless operations.
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Universal Service Contribution RequirementSprint Nextel is required to contribute to tleeédral universal service fund (the
“USF") based in part on the revenues it receivesoimnection with our wireless operations. The pagpof this fund is to subsidize
telecommunications services in rural areas, forilmvome consumers, and for schools, libraries,ranal healthcare

facilities. Sprint Nextel is permitted to, and dppass through these mandated payments as sweshmrig by customers.

Sprint Nextel also receives disbursements fromU8€ with respect to certain service areas serveatsiusiness. USF
disbursements relating to our service area areedabsough to us. In November 2008, as a condftiothe FCC'’s approval of
Sprint Nextel's acquisition of a controlling intstén Clearwire Corp., the FCC imposed requiremérds Sprint Nextel’'s
disbursements be reduced by 20% during calendar2@€®, and by an additional 20% per year for eadisequent calendar year,
until such funding reaches zero in 2013. This céida in Sprint Nextel's universal service disbumamnts also applies to the
amounts of funding passed through to us.

Congress and the FCC from time to time considepn@janges to the universal service rules thatocafiect us. On October 27,
2011, the FCC adopted comprehensive reforms tarihersal service fund (“USF”) and has subsequeellyased additional
guidance regarding the scope of those regulatcapgds. Among other changes, the new rules impéigecabudget for high-cost
programs within USF, require certain carriers reicgi USF support to offer broadband service at@immim service level, create a
new support fund dedicated to promoting mobile dbaad networks in unserved and underserved araghe ebuntry, and change
the manner in which support for mobile competitbagriers is determined. The FCC has sought fudberment on a number of
additional issues relating to USF, including vasiquoposals to reform the USF contribution syst&¥thile the FCC's reforms are
now subject to various legal challenges, thesegésrand any future changes, to the USF programcanase the share of payments
from wireless companies to increase or decreaskth@noverall size of the fund to increase, resglih greater payment obligations
for all carriers, including wireless carriers. TBempany is not able to predict if or when addigilbchanges will be made to the
USF, or whether and how such changes will affectliikewise, we cannot predict the timing or likelytcome of any proceedings
challenging the FCC’s USF reforms.

Transfers, Assignments and Changes of Control & BiCenses The FCC must give prior approval to the assigmnoé ownershij
or control of a PCS license, as well as transferslving substantial changes in such ownershipatrol. The FCC also requires
licensees to maintain effective working control otreeir licenses. Our agreements with Sprint Nlengtitect an alliance that the
parties believe meets the FCC requirements fondiee control of licensed spectrum. If the FCC vtemetermine that the Sprint
Nextel PCS agreements need to be modified to inertéee level of licensee control, we have agre¢i Sprint Nextel under the
terms of our Sprint Nextel PCS agreements to uséest efforts to modify the agreements as necgssarause the agreements to
comply with applicable law and to preserve to tkieet possible the economic arrangements set fiotthe agreements. If the
agreements cannot be modified, the agreements msgrininated pursuant to their terms. The FCCdcaldo impose sanctions on
the Company for failure to meet these restrictions.

PCS licenses are granted for ten-year terms. Tlieenses for our service area are schedulexioeeon various dates between
December 1, 2014 and June 30, 2015. Licenseesdma@rpectation of license renewal if they haverigied “substantial”
performance of license terms, and have compliedd R&C rules and policies, and with the Communicetidct of 1934. All of the
PCS licenses used in the wireless business havesbeeessfully renewed since their initial grant.

Construction and Operation of Wireless Faciliti#gireless systems must comply with certain FCC agdeefal Aviation
Administration regulations regarding the registrafisiting, marking, lighting and construction rHrismitter towers and
antennas. The FCC also requires that aggregdtewasde emissions from every site location meetagerstandards. These
regulations affect site selection for new netwoukHdyouts and may increase the costs of improving otwarl. The increased co
and delays from these regulations could have ariabtalverse effect on our operations.
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The FCC's decision to authorize a proposed tower Ingasubject to environmental review pursuant éoNkational Environmental
Policy Act of 1969 (“NEPA"), which requires fedeajjencies to evaluate the environmental impactseif decisions under some
circumstances. FCC regulations implementing NER&gresponsibility on each applicant to investgaty potential
environmental effects of a proposed operationyiticlg health effects relating to radio frequencyssions, and impacts on
endangered species such as certain migratory laindsto disclose any significant effects on thermment to the agency prior to
commencing construction. On December 9, 2011F@®€ instituted a new pre-application notificatiawgess to enable members
of the public to comment on the environmental éffexf a proposed antenna structure that requiggstration with the FCC. In the
event that the FCC determines that a proposed teweld have a significant environmental impact, H@&C would require
preparation of an environmental impact statemémtddition, tower construction is subject to regidns implementing the
National Historic Preservation Act. Compliancehnénvironmental or historic preservation requiretaeould significantly delay
or prevent the registration or construction of gipalar tower, or make tower construction moretiyosin some jurisdictions, local
laws or regulations may impose similar requirements

Wireless Facilities Siting States and localities are authorized to engadgrins of regulation, including zoning and lan@-us
regulation, that affect our ability to select anddifly sites for wireless facilities. States anddlities may not engage in forms of
regulation that effectively prohibit the provisiohwireless services, discriminate among proviaérsuch services, or use radio
frequency health effects as a basis to regulatplftement, construction or operation of wirelesslities. Courts and the FCC are
routinely asked to review whether state and looairrg and land-use actions should be preempteddwsrél law, and the FCC also
is routinely asked to consider other issues afiigatiireless facilities siting in other proceeding®e cannot predict the outcome of
these proceedings or the effect they may have on us

Communications Assistance for Law Enforcement Adte Communications Assistance for Law Enforcemertt(ACALEA") was
enacted in 1994 to preserve electronic surveillaagabilities by law enforcement officials in tteeé of rapidly changing
telecommunications technology. CALEA requiresd¢efemunications carriers, including us, to modifgitrequipment, facilities,
and services to allow for authorized electronia/sillance based on either industry or FCC standaFaslowing adoption of interir
standards and a lengthy rulemaking proceedingydiey an appeal and remand proceeding, all camiers required to be in
compliance with the CALEA requirements as of JuBe2®02. We are currently in compliance with tHeLEA requirements.

Local Number Portability All covered CMRS providers, including us, aequired to allow wireless customers to retain their
existing telephone numbers when switching from hecommunications carrier to another. These ralegyenerally referred to as
wireless local number portability (“WLNP”). Thetfue volume of any porting requests, and the pingscosts related thereto,
may increase our operating costs in the future.

Number Pooling The FCC regulates the assignment and use ghi@hee numbers by wireless and other telecommuaitsti
carriers to preserve numbering resources. CMR@gecs in the top 100 markets are required to Ipalske of sharing blocks of
10,000 numbers among themselves in subsets of hi®@ers (“1000s-block number poolingthie FCC considers state request
implement 1000s-block number pooling in smallerkets on a case-by-case basis, and has grantedezpgtsts in the past. In
addition, all CMRS carriers, including those opergbutside the top 100 markets, must be able pp@t roaming calls on their
network placed by users with pooled numbers. Ws®lkarriers must also maintain detailed recordseohumbers they have used,
subject to audit. The pooling requirements maydsgpadditional costs and increase operating expemsas and limit our access
numbering resources.

Telecommunications Relay Services (“TR%8deral law requires wireless service providetske steps to enable the hearing
impaired and other disabled persons to have rebloaacess to wireless services. The FCC has edioptes and regulations
implementing this requirement to which we are scihjend requires that we pay a regulatory assessmsenpport such
telecommunications relay services for the disablElde Company is in compliance with these requirgse
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Consumer PrivacyThe Company is subject to various federal and $a&te intended to protect the privacy of end-usérs
subscribe to the Comparsyservices. For example, the FCC has regulatimatgplace restrictions on the permissible usesvigatal
make of customer-specific information, known astGoer Proprietary Network Information (“CPNI”), iged from subscribers,
and that govern procedures for release of suchm#bon in order to prevent identity theft schem&gher laws impose criminal a
other penalties for the violation of certain CPBduirements and related privacy protections. Hitexh, restrictions exist, and new
restrictions are considered from time to time by@ress, federal agencies and states, on the egtatich wireless data customers
may receive unsolicited text messages, junk e-arapam. Congress, federal agencies and cert@ssdlso are considering, and
may in the future consider imposing, additionaluiegments on entities that possess consumer intmmt protect the privacy of
consumers. Complying with these requirements mmpose costs on us or compel us to alter the wagrexde or promote our
services.

Consumer Protection Many members of the wireless industry, includirsg have voluntarily committed to comply with G&IA
Consumer Code for Wireless, which includes consymatection provisions regarding the content amchéd of bills; advance
disclosures regarding rates, terms of service raonprovisions, and network coverage; and thet tiglberminate service after a trial
period or after changes to contract provisiondgrapemented. The FCC and/or some state commissiawns considered or are
considering imposing additional consumer protectaguirements upon wireless service providersuiol billing-related
disclosures and usage alerts, as well as the atoptistandards for responses to customers ants loniearly termination

fees. Adoption of those consumer protection regments could increase the expenses or decreasevdtaie of our wireless
business. Courts also have had, and in the future may coatiothave, an effect on the extent to which mafiertaining to the
content and format of wireless bills can be regdatt the state level. Any further changes toetfaesl similar requirements could
increase our costs of doing business and our obstsquiring and retaining customers.

Net Neutrality. In 2010, the FCC imposed new transparency andlocking” requirements on mobile broadband Ingern
providers. Under the transparency rule, mobileabband Internet providers must disclose the netwakagement practices,
performance characteristics, and terms and conditad their broadband services. Under the “nolbfag’ rule, mobile broadband
providers may not block lawful websites or applizas that compete with their voice or video telepheervices, subject to
providers being permitted to engage in “reasonabte/ork management.” These requirements could &ser¢éhe expenses or
decrease the revenues of our wireless businegsndt possible to determine what disclosuresadlivand network management
techniques, or related business arrangements mdgdimed reasonable or unreasonable in the futfeecannot predict how any
future regulatory decision relating to net neutyatight affect our ability to manage our broadbaetlvork or develop new
products or services.

Several parties have filed court challenges tdH8€'’s rules. In addition, there has been legigadictivity regarding overturning
the FCC's requirements. We cannot predict theamtcof these judicial or legislative proceedingsher effect they might have on
our ability to manage our broadband network or tgveew products or services.

Radio Frequency EmissionsSome studies (and media reports) have suggstetadio frequency emissions from handsets,
wireless data devices and cell sites may rais@wsaiiealth concerns, including cancer, and mayfergewith various electronic
medical devices, including hearing aids and pacemsakMost of the expert reviews conducted to Hatee concluded that the
evidence does not support a finding of adversetihesfiects but that further research is appropri&@eurts have dismissed a num
of lawsuits filed against other wireless servicemapors and manufacturers, asserting claims rgl&imadio frequency transmissic
to and from handsets and wireless data devicesvekder, there can be no assurance that the outcbothey lawsuits, or general
public concerns over these issues, will not hareterial adverse effect on the wireless industrgiuiding us.
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Accessibility. The FCC imposes obligations on telecommunicatgervice providers, including wireless providémended to
ensure that individuals with disabilities receiamtess to communications services and equipmentexample, in 2012, certain
FCC rules became effective that require providéedwanced communications services (such as eméilext messaging) to make
their services and products accessible to disgisesbns, unless doing so is not achievable. Similexisting FCC rules require us
to offer a minimum number of hearing aid-compatifdadsets to consumers. We cannot predict if @nwadditional changes will
be made to the current FCC accessibility rulesylwether and how such changes will affect us.

911 Services We are subject to FCC rules that require wisekzsriers to make emergency 911 services avaitatitesir
subscribers, including enhanced 911 services thratey the caller’s telephone number and detailedtion information to
emergency responders. The FCC has also sought gobhment to investigate further requirements rgigg the accuracy of
wireless location information transmitted duringeanergency 911 call. Additionally, the FCC hasregly proposed rules that
would require all wireless carriers to supportabdity of consumers to send text messages to ®&ll areas of the country where
911 Public Safety Answering Points are capableoéiving text messages. We are not able to prétiadutcome of these
proceedings or the effect that any changes to 1hes@rvice rules will have on our operations.

Requlation of Incumbent Local Exchange Carrier @pens

As an ILEC, Shenandoah Telephone Company’s opestice regulated by federal and state regulatpces.

State Regulation Shenandoah Telephone'’s rates for local exchaaggce, intrastate toll service, and intrastateas charges are
subject to the approval of the VSCC. The VSCC alablishes and oversees implementation of thaégiwas of the federal and
state telecommunications laws, including intercatioa requirements, promotion of competition, anel deployment of advanced
services. The VSCC also regulates rates, servéasaservice standards, accounting methods aaééfilicharge transactions and
certain other financial transactions. Pursuanh&RCC's October 27, 2011 order adopting compratemsforms to the federal
intercarrier compensation and universal servicejgs and rules (as discussed above and furthempethe FCC preempted state
regulatory commissions’ jurisdiction over all temating access charges, including intrastate tetimgaccess charges, which
historically have been within the states’ jurisitint However, the FCC vested in the states thigiatibn to monitor the tariffing of
intrastate rate reductions for a transition pertodyversee interconnection negotiations and atimins, and to determine the netw
edge for purposes of the new “bill-and-keep” framogev Numerous judicial challenges to the FCC’seorlsiave been filed and
remain pending, and additional challenges remassipte, any of which could modify or delay the effeeness of the FCC's rule
changes. We are therefore unable to predict tiraate effect that the FCE€'order will have on the state regulatory landseapmut
operations.

Regulation of Intercarrier CompensatiorShenandoah Telephone participates in the aceesaue pools administered by the FCC
supervised National Exchange Carrier AssociatiddE(CA”), which collects and distributes the reventresn interstate access
charges that long-distance carriers pay us foiratgg and terminating interstate calls over oework. Shenandoah Telephone
also participates in some NECA tariffs that govimrates, terms, and conditions of our intersdateess offerings. Some of those
tariffs are under review by the FCC, and we mayplilegated to refund affected access charges celliéatthe past or in the future
the FCC ultimately finds that the tariffed rates@vanreasonable. We cannot predict whether, wdnraghfo what extent such refur
may be due.

On October 27, 2011, the FCC adopted a numberaaitbchanges to the ICC rules governing the interstecess rates charged by
small-to-mid-sized ILECs such as Shenandoah Teleph&or example, the FCC adopted a national dnitl-keep” framework,
which may result in substantial reductions in theess charges paid by long distance carriers drat otterconnecting carriers,
possibly to zero, accompanied by increases touhscsiber line charges paid by business and resédemd users. In addition, the
FCC has changed some of the rules that determiaé¢ es@mpensation carriers, including but not limitedvireless carriers,
competitive local exchange carriers, VOIP providard providers of other Internet-enabled servisksuld pay (and receive) for
their traffic that is interconnected with ILEC netks. Although the legality of the FCC'’s recenanges to the ICC rules has been
challenged by various parties, these changes, atediipal future changes, to such compensation atigals could increase our
expenses or reduce our revenues. At this timeanaat estimate the amount of such additional expensevenue changes.
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The VSCC has jurisdiction over local telephone canips’ intrastate access charges, and has indirated past that it might open
a generic proceeding on the rates charged forsitati@ access, although the scope and likelihosdalf a proceeding is unclear in
light of the FCC’s overhaul of the ICC rules, whigtfiected states’ jurisdiction over intrastate asceharges. The VSCC issued a
Final Order on August 9, 2011 that requires eliiaraof common carrier line charges in three stag&srsuant to the order, the
Company’s revenue is expected to decline by appratdly $0.3 million annually beginning in 2012 uistich charges are
eliminated by mid-2014.

Interstate and intrastate access charges are amtanpsource of revenues for Shenandoah Telepbaperations. Unless these
revenues can either be recovered as they aressmr®r through a new universal service mecharesmnless they can be reflec
in higher rates to the local end user, or recovérealigh other newly created methods of cost reggike loss of revenues to us
could be significant. There can be no assuraratesitcess charges in their present form will beisoad or that sufficient
substitutes for the lost revenues will be providédaccess charges are reduced without sufficabstitutes for the lost revenues,
this could have a material adverse impact on eanitial condition, results of operations and céshd. In addition, changes to the
intercarrier compensation rules and policies chalde a material impact on our competitive positimra-vis other service
providers, particularly in our ability to proactlyamake improvements in our networks and systems.

Universal Service Fund. Shenandoah Telephone receives revenues from the WSbctober 2011, the FCC adopted
comprehensive changes to the universal servicaeqmothat are intended in part to stabilize the US€& total funding of which has
increased considerably in recent years. SomeedF@C’s reforms impact the rules that govern disborents from the USF to rural
ILECs such as Shenandoah Telephone, and to otheidprs. Although a number of challenges to th€BGeforms remain
pending, such changes, and additional future clsamgay reduce the size of the USF and paymentsdna®doah Telephone,
which could have an adverse impact on the Compdmgascial position, results of operations, andcisws. The Company is not
able to predict if or when additional changes Ww&lmade to the USF, or whether and how such changelsl affect the extent of
our total federal universal service assessmergsaitiounts we receive, or our ability to recovetsassociated with the USF.

If the Universal Service Administrative Company SRC”) were required to account for the USF progiaraccordance with
generally accepted accounting principles for feldegancies under the Anti-Deficiency Act (the “ADATt could cause delays in
USF payments to fund recipients and significamilyréase the amount of USF contribution paymentsyelaisto wireline and
wireless consumers. Each year since 2004, Conpgessadopted shoteérm exemptions for the USAC from the ADA. Congréas
from time to time considered adopting a longer temamption for the USAC from the ADA, but we canpotdict whether any
such exemption will be adopted or the effect it rhaye on the Company.

The FCC, USAC and other authorities have condueted,in the future are expected to continue to sondanore extensive audits
USF support recipients, as well as other heightevedsight activities. The impact of these adtdgiton the Company, if any, is
uncertain.

Other Regulatory Obligations.Shenandoah Telephone is subject to requiremelatsng to CPNI, CALEA implementation,

interconnection, access to rights of way, numbetabdity, number pooling, accessibility of telecomnications for those with
disabilities, protection for consumer privacy, arder obligations similar to those discussed alioveur PCS operations.
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Broadband Services The FCC and other authorities continue to cargilicies to encourage nationwide advanced braradib
infrastructure development. For example, the F@€largely eliminated unbundling obligations reigtto broadband facilities, ai
has largely deregulated DSL and other broadbandcssroffered by ILECs. Such changes benefit b&Q, but could make it mo
difficult for us (or for NECA) to tariff and pool BL costs. Broadband networks and services arestutoj CALEA rules,
requirements relating to consumer privacy, andratbgulatory mandates.

Net Neutrality. In 2010, the FCC imposed new transparency, faoking,” and non-discrimination requirements oxefi
broadband Internet providers, which are more ekterthan the requirements for mobile broadbandrhaeproviders. Under the
transparency rule, fixed broadband providers missi@bse the network management practices, perfocenaeharacteristics, and
terms and conditions of their broadband servidéisder the “no blocking” rule, fixed broadband prasis may not block lawful
content, applications, services, or non-harmfulicks; subject to providers being permitted to eegag“reasonable network
management.” Under the non-discrimination rubeedi broadband providers may not unreasonably digtaite in transmitting
lawful network traffic. These requirements couldrease the expenses or decrease the revenuewirelime business. It is not
possible to determine what disclosures, broadbatsdark management techniques, or related busimemsgements may be deer
reasonable or unreasonable in the future. We ¢amedict how any future regulatory decision redgtio net neutrality might affect
our ability to manage our broadband network or tgveew products or services.

Several parties have filed court challenges td#8€'’s rules. In addition, there has been legistatictivity regarding overturning
the FCC’s requirements. We cannot predict theamtcof these judicial or legislative proceedingsher effect they might have on
our ability to manage our broadband network or tgveew products or services.

Long-Distance ServicesWe offer long distance service to our custoniersugh our subsidiary, Shentel Communicationsr Ou
long distance rates are not subject to FCC regulakiut we are required to offer long-distance iserthrough a subsidiary other
than Shenandoah Telephone, to disclose our lotgndis rates on a website, to maintain geograpkiaatraged rates, to pay
contributions to the USF and make other mandatagynents based on our long-distance revenues, asaiiply with other filing
and regulatory requirements. We are in compliamitie these requirements.

CLEC Operations. We are authorized to operate as a CLEC in Madyl&firginia, and West Virginia. CLECs generalleaubject
to federal and state regulations that are similabtit not as stringent as, those that apply tdlda€ operations. Both the FCC and
the VSCC require that, in most circumstances, CBE€ess charges be no higher than the access cloathedLECs in areas
where they operate.

Requlation of Cable Television and Other Video 8&r©Operations

Through Shenandoah Cable Television, LLC, we haddhises to provide cable service in communitiesunincorporated areas
Shenandoah County, Virginia, and to a number aé$glictions throughout West Virginia, in numerousntounities across southern
and southwestern Virginia, and in a small area estern Maryland. Through Shentel Communicatioresshawve a franchise to
provide cable service in a portion of the City @frfiRon, West Virginia.

The provision of cable service generally is subjeaegulation by the FCC, and cable operatorscatlyi also must comply with the
terms of the franchise agreement between the ogiglator and the local franchising authority. Satages, including Virginia and
West Virginia, have enacted regulations and fraseprovisions that also can affect certain aspdcscable operator’s operations.

Pricing and Packaging Federal law allows the FCC to regulate ratedémsic cable service and equipment in communitiasdre
not subject to “effective competitioras defined by law. Absent a finding of effectivenpetition in a market, federal law authori
local franchise authorities to regulate the monthalgs charged by the cable service provider fntmimum level of video
programming service (the “basic service tier”) &mdthe installation, sale and lease of equipmeedlby end users to receive the
basic service tier. Although none of our cablekats have been found to be subject to effectivepatition, none of the local
franchise authorities presently regulate our ra@emgress and the FCC from time to time consid@osimng new pricing restrictions
on cable operators. We cannot predict whetherrmmwsuch new pricing restrictions may be imposed=ar what effect they
would have on our ability to provide cable servi€gongress and the FCC also from time to time c@msmposing new regulations
on the packaging of cable programming, includirig earte requirements. We cannot predict whetharhen such packaging
regulations may be imposed on us or what effedt segulations would have on our ability to providble service.
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Must-Carry/Retransmission Conse@tble operators are required by law to carry oir ttable systems most commercial and non-
commercial television stations broadcasting inldecaystem’s local market. Alternatively, locdktgsion stations may require that
a cable operator obtain “retransmission consemttéoriage of the station’s signal, which can eaabpopular local television
station to obtain concessions from the cable opefat the right to carry the station’s signal. ®hstations choose retransmission
consent over must-carry, both the station and dvdecoperator have a duty to negotiate in good fait such consent. Many local
television stations today are carried by cable ajoes under the must-carry obligation, but broaticasvork affiliates typically are
carried pursuant to retransmission consent agretsm&vhen local television stations are able t@awbtoncessions from cable
operators for the right to carry station signalifl concessions increasingly include the payménash), the cost of providing
cable service for all cable operators, includingoas increase. In March 2010, a coalition of puinterest groups and multichan
video programming distributors (“MVPDs") petition¢ite FCC for reform of the retransmission consels; arguing that the
retransmission consent rules permit broadcastdtgeaten broadcast signal blackouts as a medisoifig MVPDs to pay
significant fee increases in retransmission conagreements. In March 2011, the FCC initiatedemmaking proceeding seeking
comment on potential changes to its retransmissimsent rules. We are unable to predict what ralesile changes, if any, the
FCC might adopt in connection with retransmissionsent, and how such rules may affect our business.

Programming CostsSatellite-delivered cable programming, such as ES#HBO and the Discovery Channel, is not subjechtrst-
carry/retransmission consent regulations. Ratladrie operators negotiate directly or through th&dwal Cable Television
Cooperative with satellite-delivered cable prograamsrfor the right to carry their programming. Tduest of acquiring the right to
carry satellite-delivered cable programming camaase as the popularity of such programming ine®alVe cannot predict the
extent to which such programming costs may incr@atiee future or the effect such cost increaseg Inaae on our ability to
provide cable service.

Franchise MattersCable operators generally must apply for and oliiamexclusive franchises from local or state frasiog
authorities before providing cable service. Thengeand conditions of franchises vary among jucisolns, but franchises generally
last for a fixed term subject to renewal, require table operator to pay a franchise fee of as rasa&@% of the cable operator's
gross revenue from video services, and contaimiceservice quality and customer service obligaioA small number of states
today have processes in place for obtaining stade-Wanchises, and legislation has been introdficad time to time in Congress
and in various states, including those in whichpr@/ide some form of video service, that would iegthe implementation of
state-wide franchising processes. Although we capredict whether state-wide franchising will bemubiquitous, it would, if
implemented, likely lower barriers to entry andregmse competition in the marketplace for videoisess In 2006, the FCC adop!
new rules to govern the terms and conditions undhéch franchising authorities can award franchisesntities that compete agai
incumbent cable service operators. These rulesrghy limit the ability of franchising authoritige impose certain requirements
and extract certain concessions from new entrahiso in 2006, Virginia adopted new franchisingtstas. These statutes largely
leave franchising responsibility in the hands aflomunicipalities and counties, but they govemnlttal government entities’
award of such franchises and their conduct of tiessg&cnegotiations. We cannot predict the extemthizh these rules and other
developments will accelerate the pace of new antoythe video market or the effect, if any, thegynihave on our cable operations.
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Leased Access/PEGhe Communications Act permits franchising authesito require cable operators to set aside thefuse
channels for public, education and governmentats&¢‘PEG”) programming. The Communications Asbakquires certain cable
systems to make available a portion of their capdor commercial leased access by third partias Would compete with
programming offered on other channels of the capddem. Increases in the amount of required leaseglss or PEG programming
could reduce the number of channels available to psovide other types of programming to subsesbe

Broadband Services For information concerning the regulation ab8dband services, see the discussion under “Régulaf
Incumbent Local Exchange Carrier Operations — Boaad Services” above.

Net Neutrality. For information concerning the FCC’s non-disénation requirements for fixed broadband providees the
discussion under “Regulation of Incumbent Local liatge Carrier Operations — Net Neutrality” above.

Other IssuesOur ability to provide cable service may be affddby a wide range of additional regulatory andtezlassues,
including those pertaining to set-top boxes, eqeiphtonnectivity, content regulation, closed captig, pole attachments, privacy,
copyright, technical standards, and municipal emty video. For example, currently pending orergity concluded proceedings
before the FCC have examined the rates that cpigletors must pay to use utility poles and condaitsl other terms and
conditions of pole attachment agreements. The BS€has conducted proceedings on making cabl&semork with channel
navigation devices purchased at retail by consumatiser than setbp boxes provided by the cable operator. In aadithe FCC i
considering cable operator obligations to makeetoxes and systems compatible with new “two-wagrvices from some
programmers or consumer electronics manufacturetswether such boxes must also allow consumeasdess content from the
Internet through these devices. We cannot prégiichature and pace of these and other developroetite effect they may have
on our operations.

Employees

At December 31, 2012, we had approximately 693 eygas, of whom approximately 650 were full-time éypes. None of our
employees is represented by a union or covereddmjlective bargaining agreement.
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Executive Officers

The following table presents information about executive officers who, other than Christopher Eeneh, are not members of our
board of directors. Our executive officers servtha pleasure of the Board of Directors.

Name Title Age Date in Position

Christopher E. Frenc President and Chief Executive Offic 55 April 1988

Earle A. MacKenzi¢ Executive Vice President and Chief Operating Off 60 June 200:

Adele M. Skolits Vice President — Finance, Chief Financial Officeda 54 September 2007
Treasurel

William L. Pirtle Vice President Sales & Marketil 53 April 2004

Ann E. Flowers General Counsel, Vice President-Legal and Secrel 56 November 2008
@

Raymond B. Ostroski General Counsel, Vice President-Legal and Secrel 58 January 2013
@

Thomas A. Whitake Vice Presiden- Operations 52 June 201(

Edward H. McKay Vice Presiden— Engineering & Plannin: 40 June 201(

Richard A. Baughma Vice Presiden- Information Technolog 45 June 201(

(1) Mr.Ostroski joined the Company as Generaliidel on January 28, 2013 and was elected Vicéderdés- Legal and Secretary
on February 18, 2013. Ms. Flowers has served asdate General Counsel since January 28, 2

Mr. French is President and Chief Executive Offioethe Company, where he is responsible for therall/leadership and strategic
direction of the Company. He has served as presgiece 1988, and has been a member and Chairnthe 8oard of Directors
since 1996. Prior to appointment as PresidentAvmch held a variety of positions with the Compangluding Vice President
Network Service and Executive Vice President. Merieh holds a BS in electrical engineering and &@Alboth from the
University of Virginia. He has held board and odfigositions in both state and national telecomeations associations, including
service as a director of the Organization for thenidtion and Advancement of Small TelecommunicaiGoempanies (OPASTCO)
and was president and director of the Virginia €¢efemunications Industry Association. Mr. Frenchusrently a member of the
Leadership Committee of the USTelecom Association.

Mr. MacKenzie is Executive Vice President and Cliglerating Officer (COO) of the Company. He joiried Company in 2003,
and is responsible for Shentel's daily operatidntssubsidiaries. Mr. MacKenzie began his care¢he telecommunications
industry in 1975. He was the co-founder and Peggtidf Broadslate Networks and Essex Communicatidaserved as COO of
Digital Television Services and as Senior Vice Riest of Contel Cellular. Mr. MacKenzie is a gratuaf The College of William
and Mary and holds a BBA in accounting and hol@sR.A. certificate from the Virginia State BoardAxfcountancy. Mr.
MacKenzie is a member of the Board of Directorthef American Cable Association.
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Ms. Skolits serves as Chief Financial Officer aride/President of Finance at Shentel. She joine€Ctdmapany in 2007 and is
responsible for Shentel's daily financial decisidvls. Skolits’ industry experience began in 1986 artluded three years with
Revol Wireless where she served as Chief Fina@ffader. Ms. Skolits' telecommunications experieatso includes serving as
Controller for Comcast Metrophone, Director of Final Operations for Comcast Cellular Communicaiand Chief Financial
Officer of City Signal Communications. Ms. Skol@arned a BS degree in Commerce with a concentriatidocounting from the
University of Virginia and she holds a C.P.A. déctite from the Virginia State Board of Accountancy

Mr. Pirtle is Vice President Sales & Marketing félnentel. He is responsible for sales and marketiradi products and services
offered by the Company. He joined the Companyd®2las Vice President of Network Services resptaéils Shentel's
technology decisions, and maintenance and operafiite networks — telephone, cable, cellular, pggind fiber optics. He helped
launch Shentel's Internet business in 1994, anddqghrticipation in its wireless PCS businessiti@gg in 1995. He is a graduate
the University of Virginia. Mr. Pirtle is a co-foder of the Shenandoah Valley Technology Councd, mpresents the Company on
the Board of Valleynet.

Ms. Flowers served as General Counsel until Jarn2&r2013 and as Vice President - Legal and Segretdil February 18,

2013. Ms. Flowers now serves as Associate Ge@erahsel. Prior to joining the Company in Novemd@08, Ms. Flowers was (
Counsel in the Washington, DC office of Davis Wiidhemaine LLP since 2007, and from 1994 to 2006 @&Counsel in the
Washington, DC office of Cole, Raywid & BravermahP. Ms. Flowers has extensive legal experienpeagenting
telecommunications, media and technology compariés. Flowers earned a B.A. with honors in PolitiBaience from the
University of North Carolina at Chapel Hill, andread a J.D. cum laude from Georgetown University [Genter.

Mr. Ostroski is General Counsel and Vice Presidehegal and Secretary for Shentel. Prior to jointhg Company in Janug
2013, Mr. Ostroski was a Partner in the law firmTéiomas, Long, Niesen & Kennard since 2012 and tvasPrincipal at RB
Consulting from 2011 to 2012 and from 2007 to 2008. Ostroski also served as Executive Vice Pexsiind General Counsel
One Communications from 2009 to 2011 and Senioe Vesident and General Counsel for Commonwealdpfiene Enterpris
from 2001 to 2007. Mr. Ostroski began his caraghe telecommunications industry in 1985 and atswed as General Counse
RCN Corporation and TEC Corporation prior to 2001. Mr. Ostroski earnedB.S. degree in Social Science from Wi
University and also earned a J.D. degree from Terdpiiversity School of Law.

Mr. Whitaker is Vice President — Operations for @&eé Mr. Whitaker joined Shentel in 2004 throubk Shentel acquisition of
NTC Communications. Mr. Whitaker is responsibletfte ongoing operations and maintenance of SherZable, Wireline and
Wireless Operations. Additionally, he suppolnts Network Operations Center and Data Operatiomgpg for Shentel. Mr.
Whitaker began his career in 1982. Mr. Whitaker waviously COO of NTC Communications, and serv&®¥B of Network
Operations at Broadslate Networks, Director of \'ése Operations for nTelos, and was Co-Foundeivége President of NaGom,
Incorporated. Mr. Whitaker is a graduate of Wesghia Wesleyan College in Buckhannon, WV.

Mr. McKay is Vice President of Engineering & Plangifor Shentel. He joined Shentel in 2004 aneésponsible for network
planning and engineering for Shentel’'s networks. McKay began his telecommunications industry egoee in 1996, including
previous engineering management positions at UUBIET Verizon. He is a graduate of the Universitym§inia, where he earned
M.E. and B.S. degrees in Electrical Engineering.

Mr. Baughman is Vice President of Information Temlogy of Shentel. He began his career in 1995 witimmunications and
operations experience from a variety of communicegicompanies, including Bellcore/Telcordia, AT&Ticent, WINfirst and
SureWest. He joined the Company in 2006. Hesponsible for all of the back-office software amfdastructure systems at
Shentel. Mr. Baughman has a B.S. in Electricalib@gying from Lafayette College and an M.S. in &pfrom the University of
Rochester.
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ITEM 1A.

Websites and Additional Information

The Company maintains a corporate websitgvatv.shentel.comWe make available free of charge through our welmitr annual
report on Form 10-K, quarterly reports on Form 1,0@rent reports on Form 8-K, and all amendmenthadse reports, as soon as
reasonably practicable after we electronically ditfurnish such reports with or to the SEC. Thatents of our website are not a
part of this report. _In additiothe SEC maintains a website at www.sec.gov thabawmmreports, proxy and information stateme
and other information regarding the Company.

RISK FACTORS

Our business and operations are subject to a nuafilbesks and uncertainties, including those sehfander “Business-
Competition” and the following:

Risks Related to the Telecommunications | ndustry
Intensifying competition in all segments of our bumess may limit our ability to sustain profitable gerations.

As new technologies are developed and deployedimpetitors in our service area, some of our substsimay select other
providers’ offerings based on price, capabilitiad @ersonal preferences. Most of our competitoss@ss greater resources, have
more extensive coverage areas, and offer morecesritian we do. If significant numbers of our subgrs elect to move to other
competing providers, or if market saturation limhe rate of new subscriber additions, we may ealile to sustain profitable
operations.

Nationwide, incumbent local exchange carriers haygerienced a decrease in access lines due tdéf¢loe & wireless and wireline
competition and the elimination of second linesicaied to dial-up Internet as customers migrateréadband connections. We
have experienced comparatively modest reductiotfseimumber of access lines to date, but baseddwsiry experience we
anticipate that the long-term trend toward dectjnielephone subscriber counts will continue. Theesignificant risk that this
downward trend could have a material adverse effethe Company’s landline telephone operatiorthérfuture.

The Company'’s revenue from fiber leases may beradiyeimpacted by price competition for these fties.

Alternative technologies, changes in the regulatorgnvironment and current uncertainties in the markeplace may reduce
future demand for existing telecommunication servies.

The telecommunications industry is experiencingificant technological change, evolving industrgratards, ongoing
improvements in the capacity and quality of digieadhnology, shorter development cycles for newdpets and enhancements and
changes in end-user requirements and preferefl@hnological advances, industry changes, chamgtae iregulatory
environment, and the availability of additional &its of spectrum or additional flexibility with resgt to the use of currently
available spectrum could cause the technology wdabecome obsolete. We and our vendors mayenable to respond to such
changes and implement new technology on a timedispar at an acceptable cost.

Continued adverse economic conditions in the Unite8tates and in our market area involving significatly reduced consumel
spending could have a negative impact on our ressliof operations.

Our customers are individual consumers and busisesst provide goods and services to others, @nlbeated in a relatively
concentrated geographic area. The on-going natemmnomic weakness, restricted credit markets hégid unemployment rates
could continue to depress consumer spending amd bar operating performance. In addition, any ask@conomic conditions
that affect our geographic markets in particulariddhave further negative impacts on our results.
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Regulation by government and taxing agencies maydnease our costs of providing service or require @nges in services,
either of which could impair our financial performance.

Our operations are subject to varying degreesmflation by the FCC, the Federal Trade CommisstonFederal Aviation
Administration, the Environmental Protection Agenagd the Occupational Safety and Health Admirtistnaas well as by state
and local regulatory agencies. Action by theseliagry bodies could negatively affect our openagiand our costs of doing
business. For example, changes in tax laws dntegpretation of existing tax laws by state anthlaauthorities could increase
income, sales, property or other tax costs.

Our access revenue may be adversely impacted by iglgtive or regulatory actions, or technology develpments, that decreas
access rates or exempt certain traffic from payindor access to our regulated telephone network.

On October 27, 2011, the FCC adopted a numberaaithchanges to the intercarrier compensation gdesrning the interstate
access rates charged by small-to-mid-sized ILECk ag Shenandoah Telephone. For example, the BQ8ea a national “bill
and keep” framework, which may result in substaméductions in the access charges paid by lorngrmtie carriers and other
interconnecting carriers, possibly to zero, accamguhby increases to the subscriber line chargieshyabusiness and residential
end users. In addition, the FCC has changed sottie afiles that determine what compensation carriecluding but not limited t
wireless carriers, competitive local exchange eesriVolP providers and providers of other Intemmdbled services, should pay
(and receive) for their traffic that is intercontext with ILEC networks. Although the legality ¢fet FCC’s recent changes to the
ICC rules have been challenged by various pattiese changes, and potential future changes, tocampensation regulations
could increase our expenses or reduce our revenues.

The VSCC has jurisdiction over local telephone canips’ intrastate access charges, and has indiratled past that it might open
a generic proceeding on the rates charged forsitatig access, although the scope and likelihosddf a proceeding is unclear in
light of the FCC'’s overhaul of the intercarrier quensation rules, which affect states’ jurisdictawer intrastate access

charges. The VSCC issued a Final Order on Auguad11 that requires elimination of common carliiez charges in three
stages. Pursuant to the order, the Company’s vevisrexpected to decline by approximately $0.8onilannually beginning in
2012 until such charges are eliminated by mid-2014.

Our distribution networks may be subject to weatherrelated events that may damage our networks and aérsely impact our
ability to deliver promised services or increase s related to such events.

During 2012, the Mid-Atlantic region experiencedtsatorms that impacted our cable networks morensitely than usual. The
Company incurred approximately $800 thousand ofscusrepair damage caused in these storms. Sobiislped reports predict
that warming global temperatures will increasefteguency and severity of such weather relatedteve®hould such predictions
correct, and should such events impact the Midsaitaregion covered by our networks more frequetitbn in the past, our
revenues and expenses could be materially advearsphcted.

Risks Related to our Overall Business Strategy
We may not benefit from our acquisition strategy.

As part of our business strategy, we regularly @at&@ opportunities to enhance the value of our emyy pursuing acquisitions of
other businesses, and we intend to evaluate whigthmersue such strategic acquisition opportunaeghey arise, though we rem
subject to financial and other covenants in ouditi@greements that contain restrictions as topportunities we may be able to
pursue. We cannot provide any assurance, howewtbrr@spect to the timing, likelihood, size or fimtgal effect of any potential
transaction involving our company, as we may nosiecessful in identifying and consummating anyuéition or in integrating
any newly acquired business into our operations.
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The evaluation of business acquisition opportusitéied the integration of any acquired businesses psmumber of significant risl
including the following:

« acquisitions may place significant strain on ounagement, financial and other resources by requirsto expend a
substantial amount of time and resources in theyituof acquisitions that we may not complete codévote significant
attention to the various integration efforts of amgwly acquired businesses, all of which will reguthe allocation of
limited resources

» acquisitions may not have a positive impact onaash flows or financial performance, even if acediicompanies
eventually contribute to an increase in our castdlor profitability, because the acquisitions radyersely affect our
operating results in the short term as a resultanfsaction-related expenses we will have to pah@higher operating and
administrative expenses we may incur in the perigasediately following an acquisition as we seeltegrate the
acquired business into our operatic

« we may not be able to eliminate as many redundasis@s we anticipate;

» our operating and financial systems and controfsiaformation services may not be compatible withse of the
companies we may acquire and may not be adequatgpwrt our integration efforts, and any stepgake to improve
these systems and controls may not be suffic

« our business plans and projections used to justéyacquisitions and expansion investments aredt@sassumptions of
revenues per subscriber, penetration rates infépetarkets where we operate, and expected opgratists. These
assumptions may not develop as projected whichmaggtively impact our profitability

- growth through acquisitions will increase our némdqualified personnel, who may not be availables or, if they were
employed by a business we acquire, remain withtes the acquisition; an

» acquired businesses may have unexpected liab#itidscontingencies, which could be significant.

Our ability to comply with the financial covenantsin our credit agreements depends primarily on our &ility to generate
sufficient operating cash flow.

Our ability to comply with the financial covenanisder the agreements governing our secured caadiities will depend primarily
on our success in generating sufficient operatagindlow. Under our credit agreements, we are stibjea total leverage ratio
covenant, a minimum debt service coverage rati@cant, and a minimum equity to assets ratio covehaafustry conditions and
financial, business and other factors, includimmsthwe identify as risk factors in this and oureotteports, will affect our ability to
generate the cash flows we need to meet thosecfalarsts and ratios. Our failure to meet thestestratios could result in a default
and acceleration of repayment of the indebtednedsnour credit facilities. If the maturity of oindebtedness were accelerated, we
would not have sufficient funds to repay such inddbess. In such event, our lenders would be edtit proceed against the
collateral securing the indebtedness, which indwsighstantially our entire assets, to the extembipied by our credit agreements
and applicable law.

Our substantial level of indebtedness could adverkeaffect our financial health and ability to compee.

As of December 31, 2012, we have $232.2 milliototdl long-term indebtedness, including the curpartion of such
indebtedness. Our substantial level of indebtedoegkl have important consequences. For exampiegyt
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« increase our vulnerability to general adverse epoo@nd industry conditions, including intereserfitictuations, becausi
significant portion of our borrowings may continieebe at variable rates of intere

« require us to dedicate a substantial portion ofcash flow from operations to payments on our ineldhess, thereby
reducing the availability of our cash flow to fumibrking capital, capital expenditures, dividendd ather general
corporate purpose

- limit our ability to borrow additional funds to ailiate liquidity constraints, as a result of finesh@nd other restrictive
covenants in our credit agreemet

« limit our flexibility in planning for, or reactingp, changes in our business and the industry ichvivie operate; and

« place us at a competitive disadvantage relatitopanies that have less indebtedness.
In addition, our secured credit facilities impogemting and financial restrictions that limit aliscretion on some business matters
which could make it more difficult for us to expairiitiance our operations and engage in other bssiaetivities that may be in our

interest. These restrictions limit our ability atheit of our subsidiaries to:
« incur additional indebtedness and additional lien®ur assets;
« engage in mergers or acquisitions or dispose @tsiss
« pay dividends or make other distributions;
« voluntarily prepay other indebtedness;
« enter into transactions with affiliated persons;
« make investments; and
» change the nature of our business.

In addition to the term loan secured indebtednessave incurred, and the $50 million of revolvimgdit indebtedness we may
incur from time to time, we may incur additionatiebtedness under our credit facilities. Any addaidndebtedness we may incur
in the future may subject us to similar or even en@strictive conditions.

Our ability to refinance our indebtedness in theife, should circumstances require it, will dependbur ability in the future to
generate cash flows from operations and to raidéiadal funds, including through the offering afugty or debt securities. We may
not be able to generate sufficient cash flows fograrations or to raise additional funds in amouetsessary for us to repay our
indebtedness when such indebtedness becomes die meet our other cash needs.

Our wireless and wireline telephone switch equipmenas well as the primary means of access to andfn our customers to
other parties’ telecommunications networks, are loated in one building.

Our regulated telephone switching equipment andPal® wireless switch, as well as many of the tlimds and other circuits that
provide access to and from our customers for vegceices, internet access, data transmission snand to some extent video
services, are all housed in one building. Shoud building and its contents be damaged sevesalyability to deliver many of ot
promised services may be substantially affecte@ftended periods of time, causing us to losefonterevenue, lose customers, or
incur significant costs to repair damage quicklyrimimize the loss of revenues and customersrolfgr or adequate insurance
coverage is not in place, we may incur substantiats to write-down the value of damaged equipraadtother assets.

22




Table of Content
Disruptions of our information technology infrastructure could harm our business.

We depend on our information technology infrastnoetto achieve our business objectives. A disraptioour infrastructure could
be caused by a natural disaster, manufacturingréitelecommunications system failure, or defectivimproperly installed new
upgraded business management systems. Portions Bf smfrastructure also may experience interroips, delays, or cessations of
service or produce errors in connection with systértegration or migration work that takes plaaarfrtime to time. In the event of
any such disruption, we may be unable to conducbasiness in the normal course. Moreover, ourriass involve s the
processing, storage and transmission of data, whazid also be negatively affected by such an eveulisruption of our
infrastructure could cause us to lose customersearehue, particularly during a period of heavy dadhfor our services. We also
could incur significant expense in repairing systtamage and taking other remedial measures.

We could suffer a loss of revenue and increased ¢esexposure to significant liability, reputationalharm, and other serious
negative consequences if we sustain cyber attacksather data security breaches that disrupt our opeations or result in the
dissemination of proprietary or confidential information about us or our customers or other third paries.

We manage and store various proprietary informadioth sensitive or confidential data relating to operations. We routinely
process, store and transmit large amounts of datauir customers, including sensitive and persgndéntifiable information. We
may be subject to breaches of the information teltgy systems we use for these purposes. Expedecmmputer programmers
and hackers may be able to penetrate our netwotkiseand misappropriate or compromise our comfiie information or that of
third parties, create system disruptions, or catsedowns. Computer programmers and hackers algdoeable to develop and
deploy viruses, worms, and other malicious softwaograms that attack our products or otherwisdo@xgny security
vulnerabilities of our systems. In addition, soph&ted hardware and operating system softwareapptications that we procure
from third parties may contain defects in desigmanufacture, including "bugs" and other probleha tould unexpectedly
interfere with the operation of the system.

The costs to us to eliminate or address the fonggsécurity problems and security vulnerabilitieoloe or after a cyber incident
could be significant. Our remediation efforts nmeg be successful and could result in interruptioletays, or cessation of service,
and loss of existing or potential customers thag mepede our critical functions. We could lose &rig or potential customers for
our services in connection with any actual or peexksecurity vulnerabilities in the services. alidition, breaches of our security
measures and the unapproved dissemination of ptapyiinformation or sensitive or confidential datsout us or our customers or
other third parties could expose us, our custonoersther third parties affected to a risk of loggnisuse of this information, result
in litigation and potential liability for us, damagur brand and reputation, or otherwise harm asimess.

We are subject to laws, rules and regulationsingjdb the collection, use and security of useadaur ability to execute
transactions and to possess and use personal mtformand data in conducting our business subjects legislative and regulatory
burdens that may require us to notify customemnaployees of a data security breach. We havereduand will continue to inct
expenses to comply with mandatory privacy and sgcstandards and protocols imposed by law, regaiatndustry standards or
contractual obligations.
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Risks Related to the Wireless I ndustry
New disclosure or usage requirements could advergehffect the results of our wireless operations.

The FCC is considering imposing additional consupretection requirements upon wireless serviceigerg, including billing-
related disclosures and usage alerts. Such regeits could increase costs related to or impacathe@unt of revenue we receive
from our wireless services.

Customer concerns over radio frequency emissions maliscourage use of wireless handsets or exposeapotential
litigation.

Media reports have suggested that certain radguéecy emissions from wireless handsets may beditd various health
problems, including cancer, and may interfere wahous electronic medical devices, including hegaids and

pacemakers. Additionally, the FCC is currently sidering the commencement of a rulemaking that @eekk public comment on
the existing radio frequency standards and teséggirements. Any decrease in demand for wiredesgces, increases in the costs
of litigation, or damage awards resulting from gah#ation of harm from such emissions could impair ability to sustain

profitable operations.

Regulation by government or potential litigation rdating to the use of wireless phones while drivingould adversely affect the
results of our wireless operations.

Some studies have indicated that some aspectsngf wieless phones while driving may impair dris/aattention in certain
circumstances, making accidents more likely. Theseerns could lead to litigation relating to aecits, deaths or serious bodily
injuries, or to new restrictions or regulationswireless phone use. A number of state and locatigunents are considering or h
enacted legislation that would restrict or prohthé use of a wireless handset while driving aalehor, alternatively, require the
of a hands-free handset. Additionally, certairefaflagencies have adopted rules and proposedigeisléor the use of wireless
handsets while operating commercial and non-comialerehicles. These rules, and any legislation ¢oald be enacted, may
require wireless service providers to supply tarteebscribers hands-free enhanced services, suebice activated dialing and
hands-free speaker phones and headsets, in ordentiaue generating revenue from subscribers, wvike many of their calls
while on the road. If we are unable to providedsafree services and products to subscribersimelyt and adequate fashion, the
volume of wireless phone usage would likely deazeasd the ability of our wireless operations toegate revenues would suffer.

Risks Related to our PCS Business

The performance of Shenandoah Personal Communicatig, LLC, our largest operating subsidiary in termsof revenues and
assets, may be adversely affected by any interrupti in, or other adverse change to, Sprint Nextel'’lsusiness.

We rely on Sprint Nextel's ongoing operations tatiaoue to offer our PCS subscribers the seamlessmah services that we
currently provide. Any interruption in, or othehaerse change to, Sprint Nextel’'s business cowersely affect our results of
operations, liquidity and financial condition. Ttegms of Sprint Nextel's proposed transaction V@titbank Corp., or an
unexpected delay in consummating the transactmmdaffect Sprint Nextel's business in a way tbatld be adverse to us. Our
business could also be adversely affected if comgeiational or regional wireless carriers are ablmtroduce new products and
services or otherwise satisfy customers’ servicgaatals more rapidly or more effectively than SpNektel.

Our participation in Sprint Nextel's network modern ization plan may affect our operating results, liqudity and financial
position.

Sprint Nextel is implementing a network moderniaatplan, known as Network Vision, that incorporatpgrades and
improvements to its wireless networks, with theiriion of improving voice quality, coverage andadgipeeds and simultaneously
reducing future operating costs. We are partigigan this plan, and to date, have upgraded ataotal portion of the network in
our service areas.
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The success of the Network Vision plan will dependhe timing, extent and cost of implementatiod Hre performance of third
parties. If Network Vision does not provide an enhanced mmeknexperience, our ability to provide enhancecklgiss services to
our customers, to retain and attract customerst@nthintain and grow our customer revenues coelddversely affected. Should
implementation of the Network Vision plan be deldye costs exceed expected amounts, our marginkwewadversely affected
and such effects could be material. Should thvelgl of services expected to be deployed on thggraged network be delayed due
to technological constraints, performance of tigedty suppliers, or other reasons, the cost ofidhog such services could become
higher than expected, which could produce highstscm customers, potentially resulting in the lossustomers to our competitc
and adversely affecting our revenues, profitabaityl cash flows from operations.

Our business may suffer as a result of competitiveressures.

Our revenue growth is primarily dependent on thagin of the subscriber base and average monthniess per user. Competit
pressures may adversely affect our ability to iasesour future revenues. A continuation of contipetpressures in the wireless
telecommunications market could cause some majdecato offer plans with increasingly larger bigslof minutes of use and d
services at lower prices that may compete withSiient Nextel wireless plans we sell. Increasedepcompetition may lead to
lower average monthly revenues per user.

We may not be able to implement our business plafidur operating costs are higher than we anticipate

Increased competition may lead to higher promotionats, losses on sales of handsets and othey tooatquire subscribers. If
these costs are more than we anticipate, the atualint of funds available to implement our opegastrategy and business plan
may fall short of our estimates.

The dynamic nature of the wireless market may limitmanagement’s ability to correctly identify cause®f volatility in key
operating performance measures.

Our business plan and estimated future operatisgteeare based on estimates of key operating ipeaiacce measures, including
subscriber growth, subscriber turnover (commonlgvikm as churn), average monthly revenue per sulesclidsses on sales of
handsets and other subscriber acquisition cost®#ued operating costs. The dynamic nature ofuineless market, economic
conditions, increased competition in the wireletsdommunications industry, the entry of new coritgest due to recent or future
FCC spectrum auctions, new service offerings bynBplextel or competitors at lower prices, and otissues facing the wireless
telecommunications industry in general have creatiedel of uncertainty that may adversely affaat @bility to predict these key
measures.

We may experience a high rate of subscriber turnowvewhich could adversely affect our future financid performance.

Subscriber loss, or churn, has been relativelestalrecent years. Because of significant contipetin the industry in general, the
popularity of prepaid wireless service offeringsaeges to Sprint Nextel's competitive position articular and the overall
economic downturn, among other factors, this regastability may not continue and the future rétsubscriber turnover may be
higher than rates in recent periods. Factorsrttagt contribute to higher churn include the follogin

. inability or unwillingness of subscribers to payhish would result in involuntary deactivations;
. subscriber mix and credit class, particularly aréase in sub-prime credit subscribers;
. competition of products, services and pricing ¢festproviders;
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. increases in the popularity of prepaid servicesckwhistorically have higher churn than postpailises;
. inadequate network performance and coverage reladithat provided by competitors in our serviceaar
. inadequate customer service;

. increased prices; and,

. any future changes by Sprint Nextel or the Compariie products and services offered.

A high rate of subscriber loss could increase #iessand marketing costs we incur in obtaining setascribers, especially because,
consistent with industry practice, we subsidize nodshe costs related to the purchases of hanttyetsbscribers.

We may incur significantly higher wireless handsesubsidy costs than we anticipate for existing subsbers who upgrade to a
new handset.

As our subscriber base matures, and technologinalvations occur, we anticipate that existing stibscs will continue to upgrade
to new wireless handsets. To discourage custoefections to competitors, we subsidize a portiothefprice of wireless handsets
and in some cases incur sales commissions for Bandgrades. If more subscribers upgrade to newlegis handsets than we
project, or if the cost of such handsets increaséise amount of handset subsidies offered in timepetitive marketplace increases
more than we project, our results of operationsld/be adversely affected. If we do not continusubsidize the cost of the
handsets for handset upgrades, subscribers cootibeho deactivate the service and move to otheeca

If we are unable to secure and retain tower siteshe level of service we provide could be adversefffected.

Many of our cell sites are co-located on leasecketdacilities shared with one or more wireless jmexs. A large portion of these
leased tower sites are owned by a limited numbepofpanies. If economic conditions affect theilggsompany, our lease may
affected and the ability to remain on the towereaisonable rates could be jeopardized, which dealk portions of our service a
without service and increase customer turnover.

Most of the towers that we own are located on lg@asel property. If such leases were not renewed;ould be forced to relocate
our cell site, which would create significant adxifl expenses, or leave portions of our serviea athout service, increasing the
likelihood of customer turnover.

Risks Related to Our Relationship with Sprint Nextel

Sprint Nextel may make business decisions that aret in our best interests, which may adversely affg our relationships
with subscribers in our territory, increase our expenses and decrease our revenues.

Under its agreements with us, Sprint Nextel haststantial amount of control over the conduct af®GS business. Accordingly,
Sprint Nextel may make decisions that could adv¥giffect our PCS business, such as the following:

. Sprint Nextel could price its national plans basadts own objectives and could set price levelstber terms that may
not be economically advantageous for
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. Sprint Nextel could develop products and servioegstablish credit policies, that could adversdfgct our results of
operations
. if Sprint Nextel’s costs to perform certain serg@xceed the costs we expect, subject to limitatiorder our

agreements, Sprint Nextel could seek to increasmiata chargec
. Sprint Nextel could make decisions that could asekgraffect the Sprint Nextel brand names, prodactervices;

. Sprint Nextel could make technology and networkisiens that could greatly increase our capital gtrreent
requirements and our operating costs to continfezinfy the seamless national service we pro\

. Sprint Nextel could restrict our ability to offeew services needed to remain competitive. Thisdcput us at a
competitive disadvantage relative to other wirelswice providers if they begin offering new seed in our market
areas, increasing our churn and reducing our reagand operating income from wireless servi

Our dependence on Sprint Nextel for services mayntiit our ability to forecast operating results.

Our dependence on Sprint Nextel injects a degremadrtainty into our business and financial plagniWe may, at times, disag!
with Sprint Nextel concerning the applicability Ja#lation approach, or accuracy of Sprint Nextgdsied revenue data. It is our
practice to reflect the information supplied by i8pNextel in our financial statements for the aqgible periods and to make
corrections, if any, no earlier than the periogvimich Sprint Nextel and we agree to the corrections

Inaccuracies in data provided by Sprint Nextel coud overstate or understate our expenses or revenuand result in out-of-
period adjustments that may adversely affect our fiancial results.

Because Sprint Nextel provides billing and colleatservices for us, Sprint Nextel remits a sigaificportion of our total
revenues. We rely on Sprint Nextel to provide aatay timely and sufficient data and informatioretmble us to record properly
revenues, expenses and accounts receivable whildhligna substantial portion of our financial stagsts and other financial
disclosures. We and Sprint Nextel could discoveare or inaccuracies, which, while not materiabtarint Nextel, could be mater
to us. If we are required in the future to makpusttinents or incur charges as a result of erromsamcuracies in data provided by
Sprint Nextel, such adjustments or charges couligriadly affect our financial results for the peatiwith respect to which the
adjustments are made or charges are incurred. &ljebtments or charges could require restatenfentrdinancial statements.

We are subject to risks relating to Sprint Nextel'sprovision of back office services, and changes products, services, plans
and programs.

Any failure by Sprint Nextel to provide high-qualiback office services could lead to subscribesatisfaction, increased churn or
otherwise increased costs. We rely on Sprint Nextgernal support systems, including customee chilling and back office
support. Our operations could be disrupted if @p¥iextel is unable to provide and expand its imiésupport systems while
maintaining acceptable service levels, or to effitly outsource those services and systems thrihiighparty vendors.

The competitiveness of Sprint Nextel’'s PCS prodacid services is a key factor in our ability toadt and retain

subscribers. Changes in Sprint NexddPCS products and services may reduce subscdt#ioas, increase subscriber turnover
decrease subscriber credit quality.

27




Table of Content

Sprint Nextel's roaming arrangements to provide serice outside of the Sprint Nextel National Networknay not be
competitive with other wireless service providerswhich may restrict our ability to attract and retain subscribers and may
increase our costs of doing business.

We rely on Sprint Nextel's roaming arrangement wiher wireless service providers for coveragareas where Sprint PCS
service is not available. If customers are no¢ ablroam quickly or efficiently onto other wiredesetworks, we may lose current
subscribers and Sprint PCS wireless services mégskattractive to new subscribers.

The risks related to our roaming arrangements decthe following:

. the quality of the service provided by another pterwhile roaming may not approximate the quadityhe service
provided by the Sprint Nextel PCS netwc

. the price of a roaming call off network may notdmenpetitive with prices of other wireless compari@soaming calls;

. customers may not be able to use Sprint NexteVarambd features, such as voicemail notificationevoaming; and

. Sprint Nextel or the carriers providing the servicay not be able to provide accurate billing infation on a timely
basis.

Some provisions of the Sprint Nextel agreements maliminish the value of our common stock and restricor diminish the
value of our business.

Under limited circumstances involving non-renewfabor agreement or a breach by us, Sprint Nextgl puachase the operating
assets of our PCS operations at a discount of 20¥ei event of non-renewal, or 28% in the everat bfeach. These discounts
would be applied to the “entire business valueB\E) as that term is defined in our agreement v@8trint Nextel. EBV is defined
as i) the fair market value of a going concern gmic willing buyer to a willing seller; ii) valueak if the business will continue to
utilize existing brands and operate under existiggeements; and, iii) valued as if we own the spat Determination of EBV is
made by an independent appraisal process. Iniagid8print Nextel must approve any assignmenhef3print Nextel agreements
by us. Sprint Nextel also has a right of firsussfl to purchase our PCS operating assets if widaléx sell those assets to a third
party. These restrictions and other restrictiam#tained in the Sprint Nextel agreements couldeesibly affect the value of our
common stock, may limit our ability to sell the égoing assets on advantageous terms, may reduealtieea buyer would be
willing to pay, and may reduce the "entire businesse," as described in the Sprint Nextel agre¢men

We may have difficulty in obtaining an adequate suply of handsets from Sprint Nextel.

We depend on our relationship with Sprint Nextebldain handsets. Sprint Nextel orders handsets frarious manufacturers. \
could have difficulty obtaining specific types airfdsets in a timely manner if:

. Sprint Nextel does not adequately project the rieedandsets, or enter into arrangements for n@egyf handsets or
other customer equipment, for itself, its PCS Adfiés and its other third-party distribution chdsnparticularly in
connection with the transition to new technolog

. Sprint Nextel gives preference to other distribatdannels;

. we do not adequately project our need for handsets;
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. Sprint Nextel modifies its handset logistics antivéey plan in a manner that restricts or delayseas to handsets; or
. there is an adverse development in the relationséiiyween Sprint Nextel and its suppliers or vendors

The occurrence of any of the foregoing could disaubscribers’ service or result in a decreasaiirsabscribers.

If Sprint Nextel does not continue to enhance itsationwide digital wireless network, we may not belale to attract and retain
subscribers.

Our PCS operations are dependent on Sprint Nertgtisnal network. Sprint Nextel's digital wiredasetwork may not provide
nationwide coverage to the same extent as the nletvad its competitors, which could adversely afffear ability to attract and
retain subscribers. Sprint Nextel currently coxassgnificant portion of the population of the tu States, Puerto Rico and the
U.S. Virgin Islands. Sprint Nextel offers PCS seeg, either on its own network or through its raagragreements, in every part of
the United States.

Sprint Nextel completed a transaction in whichiansferred mobile broadband licenses and businessitions to Clearwire Corp.
and obtained a majority equity ownership interestliearwire, with major cable operators, Google,litel Corporation, Cisco
Systems, Inc. and other investors contributing $tweent capital and obtaining equity in Clearwifiéhis transaction was entered
with an expectation that Clearwire would expanditsadband networks in large metropolitan areagsadhe United States and t
Sprint Nextel would offer high-speed broadband ises/(“4G Wimax”)in conjunction with Clearwire. Sprint Nextel hamaunce!
that it intends to acquire the portion of Clearvihiat it does not presently own.

Sprint Nextel's arrangements with Clearwire andrtblkes associated with the Clearwire venture maghtersely affect our
business. Since entering into the Clearwire ararent, Sprint Nextel has decided to upgrade iiseenétwork incorporating 4G
LTE technology. At this point, other wireless pigers are ahead of Sprint Nextel in deploying tld&rnetworks. The introduction
of 4G services in our service area by other opesatodependent of arrangements with us or beferane able to complete the
deployment of our own 4G network, might adverséfga our PCS business.

If Sprint Nextel's PCS licenses are not renewed are revoked, our PCS business would be harmed.

Non-renewal or revocation by the FCC of Sprint N&gtPCS licenses would significantly harm us. alé¢iss spectrum licenses are
subject to renewal and revocation by the FCC. &neay be opposition to renewal of Sprint NexteCSHicenses upon their
expiration, and Sprint Nextel's PCS licenses mdyraenewed. The FCC has adopted specific staadarmpply to PCS license
renewals. Any failure by Sprint Nextel to complitiwthese standards could cause revocation oriforéeof Sprint Nextel's PCS
licenses.

If Sprint Nextel does not maintain control overlitensed spectrum, our Sprint Nextel agreementstmaerminated, which would
render us unable to continue providing serviceuosubscribers.

Risks Related to Our Cable Businesses
We face risks from increasing competition for the povision of cable and related video services.

Incumbent cable companies, which have historigalbwided video service, face competition from ditemadcast satellite
providers, and more recently from large providdraioeline telecommunications services (such asaéerand AT&T), which have
begun to upgrade their networks to provide videwises in addition to voice and broadband servivéiseless providers also are
entering the market for video services by makinghsservices available on handsets and tabletsorre areas, direct broadcast
satellite providers have partnered with large inbant telecommunications service providers to dfipte-play services. Moreove
consumers are increasingly accessing video cofrantalternative sources, such as internet-basdx$ites and applications. The
influx of competitors in this area, together wikie tdevelopment of new technologies to support tleenresulting in significant
changes in the business models and regulatorygioo that have applied to the provision of vided ather services. These
developments may lead to a decline in the pricepanfitability of video and other services.
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Our programming costs are subject to demands for ioreased payments.

The cable television industry has continued to grpee an increase in the cost of programming,@alhe sports programming. In
addition, as we add programming to our video sesvir distribute existing programming to more cons, we incur increased
programming expenses. Broadcasters affiliated mifor over-theair network services have been increasing theiraahels for cas
payments and other concessions for the right ty dacal network television signals on our cableteyns. These increased costs
cannot always be recouped by increased rates szgbbrs. Moreover, as our programming contraatsratransmission
agreements with programming providers expire, tisarebe no assurance that they will be renewedoepsable terms.

Changes to key regulatory requirements can affectus ability to compete.

The Company operates cable television systemsgdeliarural areas of Virginia, West Virginia and M&and. Virginia has adopted
legislation to make it easier for companies to wbl@cal franchises to provide cable televisiorvam. The FCC has adopted new
rules which substantially reduce the cost of olitgira local franchise. These rules may make ieedsr the Company to expand
cable television business, but also may resuliéneiased competition for such business.

As part of its National Broadband Plan Inquiry, ff@C raised several policy issues concerning csdtléop boxes, including
whether such boxes should accommodate two-way ebfrten sources other than the cable operator agdhternet web sites. In
addition, current FCC rules require that cable afmes allow customers to attach set-top box depceshased at retail instead of
leasing a box from the cable operator. These dswan access programming from sources that comithtéhe program offerings
of the Company. These devices, and any rule clsathige impose access obligations on the Compaeg&et boxes, could reduce
demand for the Company’s video products.

Any significant impairment of our non-amortizing cable franchise rights would lead to a decrease in owassets and a
reduction in our net operating performance.

At December 31, 2012, we had non-amortizing cataledhise rights of approximately $64.1 million whiconstituted
approximately 11.2% of total assets at that diftece make changes in our business strategy oaiket or other conditions
adversely affect our cable operations, we may beetbto record an impairment charge, which wouddi l® a decrease in the
carrying value of the Company’s assets and redudti@ur net operating performance. We test noo+timing intangible assets for
impairment annually or whenever events or changegcumstances indicate impairment may have oedurif the testing
performed indicates that impairment has occurredare required to record an impairment chargehtedifference between the
carrying value of the non-amortizing intangibleaissand the fair value of the non-amortizing intalegassets, in the period in
which the determination is made. The testing af-amortizing intangible assets for impairment reggithe Company to make
significant estimates about the future performaanrue cash flows of our Cable segment, as well asr @bsumptions. These
estimates can be affected by numerous factorsjdimay changes in economic, industry or market dogml, changes in underlying
business operations, future reporting unit opegaperformance, changes in competition, or changéschnologies. Any changes
key assumptions, or actual performance comparddtivitse assumptions, about our Cable segment’'admssand its future
prospects or other assumptions could affect thevédile of our Cable segment non-amortizing inthlegi, resulting in an
impairment charge. During 2012, the Company resthi@h impairment charge of $11.0 million to wrifétbe carrying value of
goodwill recorded during past acquisitions of catdenpanies.
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ITEM 1B.

ITEM 2.

ITEM 3.

ITEM 4.

Risks Related To Broadband Services

Our broadband services may be adversely impacted Hggislative or regulatory changes that affect ouability to develop and
offer services or that could expose us to liabilitfrom customers or others.

The Company provides broadband services to itecaid telephone customers through cable modemdigital subscriber lines
(“DSL"), respectively. The FCC has adopted “opeteinet” rules, also referred to as “net neutrdlitiyat could affect the
Company’s provision of broadband services. Forga, the rules require transparency as to spesdraice and network
management practices, performance characteriaticsterms and conditions of broadband servicesh 8e fixed and mobile
broadband services are subject to various no bigalequirements and the fixed service is subjeat‘two-unreasonable-
discrimination” requirement that might prohibit t@@mpany from charging websites for enhanced dslisécontent. Congress
may also consider increasing regulatory authontgr doroadband providers, although specific propmoaes not currently pending.

The Federal Trade Commission is also considerifeg melated to behavioral advertising on the Ireemwhich may extend to
broadband service providers.

UNRESOLVED STAFF COMMENTS
None.
PROPERTIES

The Company owns its corporate headquarters, wdtichpies a 60,000-square foot building in Edinb¥igginia. The Company
also owns a 26,500-square foot building in Edintheg houses the Company's main switching centétechnical staff and a
10,700-square foot building in Edinburg used fostomer services and retail sales.

The Company owns nine telephone exchange buildimagsare located in the major towns and some ofuhs& communities that a
served by the regulated telecommunications operatidhese buildings contain switching and fibefmequipment and associated
local exchange telecommunications equipment. Tdragany has fiber optic hubs or points of presendgagerstown, Maryland;
Ashburn, Berryville, Edinburg, Front Royal, Harngmrg, Herndon, Leesburg, Stephens City, Warreat@hWinchester, Virginia;
and Franklin, Petersburg, Shepherdstown and Marigs West Virginia.

The Company leases land, buildings and tower sipesgpport of its PCS operations. As of Decemligr2B12, the Company had
516 sites, including sites on property owned byGoenpany, and 14 leased retail locations.

The Company owns or leases other warehouse, @ffideetail space in various locations to suppserbjierations. The leases for
the foregoing land, buildings and tower space expir various dates between 2013 and 2039. Fanmafiton about these leases,
see Note 13 to the consolidated financial statesngmpearing elsewhere in this report. The Compéans to lease additional land,
equipment space, and retail space in support opisations.

LEGAL PROCEEDINGS

None

MINE SAFETY DISCLOSURES

Not applicable
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PART Il

ITEM5. MARKET FOR THE REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

The Company's stock is traded on the NASDAQ Gl&wdéct Market under the symbol “SHEN.” The follogitable shows the closing high
and low sales prices per share of common stockmsted by the NASDAQ Global Select Market for egahrter during the last two years:

2012 High Low

Fourth Quarte $ 18.71 % 12.92
Third Quartel 18.3:2 13.61
Second Quarte 13.61 10.07
First Quartel 11.4Z 9.51
2011 High Low

Fourth Quarte $ 1437 $ 9.11
Third Quartel 17.6¢ 10.5¢
Second Quarte 19.0( 16.0¢
First Quartel 19.3i 15.7

As of February 13, 2013, there were 4,381 holdérsaprd of the Company’s common stock.

Shenandoah Telecommunications Company historibaltypaid annual cash dividends on or about Deceinbteach year. The cash divid
was $0.33 per share in 2012 and 2011. Dividerelpaid to Shenandoah Telecommunications Companglsblders from accumulated
dividends paid to it by its operating subsidiariednder the Compang’credit agreement with CoBank dated Septembe2di, the Compar
is restricted in its ability to pay dividends iretfuture. So long as no Default or Event of Deféas such term is defined in the credit
agreement) exists before, or will result after giveffect to such dividends, distributions or regéons on a pro forma basis, the Company
declare or pay a lawful dividend or other distribotof assets, or retire, redeem, purchase orwtberacquire capital stock in an aggregate
amount which when added to any such dividendsiiliigions or redemptions of capital stock or otequity interest made, declared or paid
from and after January 1, 2012 does not exceedifibmplus 50% of the Company’s consolidated metdme (excluding non-cash
extraordinary items such as write-downs or writs-apassets, other than current assets) from Jaau&012 to the date of declaration of any
such dividends, distributions or redemptions.

The following graph and table show the cumulatataltshareholder return on the Company’s commaotkstompared to the NASDAQ U.S.
Index and the NASDAQ Telecommunications Index far period between December 31, 2007 and Decemb@032. The NASDAQ
Telecommunications Index includes 145 companietsrépesent a wide mix of telecommunications seraind equipment providers and
smaller carriers that offer similar products and/sesimilar markets. The graph assumes $100 wastiad on December 31, 2007 in (1) the
Company’s common stock, (2) the NASDAQ U.S. Inded &) the NASDAQ Telecommunications Index, and #ibdividends were
reinvested and market capitalization weightingfa@ecember 31, 2008, 2009, 2010, 2011 and 2012.
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The Company maintains a dividend reinvestment fitam“DRIP”) for the benefit of its shareholdeM/hen shareholders remove shares from
the DRIP, the Company issues a certificate for whsblares, pays out cash for any fractional shanescancels the fractional shares
purchased. In addition, in conjunction with theaagvof shares or exercises of stock options, theg2my periodically repurchases shares fron
certain recipients to cover the minimum statutay withholding requirements associated with thagaation. The following table provides

information about the Company’s repurchases ofeshduring the three months ended December 31, 2012:

Number o Average

Share Price Pai

Purchase per Shar

October 1 to October ¢ 7 % 17.5¢
November 1 to November 1 14.3(
December 1 to December 31 1 3 14.3:
Total 9 s 16.8:
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ITEM 6. SELECTED FINANCIAL DATA

The following table presents selected financiahdst of December 31, 2012, 2011, 2010, 2009, ad@ &0d for each of the years in
the five-year period ended December 31, 2012.

The selected financial data as of December 31, 20822011 and for each of the years in the threejyeriod ended December 31, 2012 are
derived from the Company’s audited consolidatedrfial statements appearing elsewhere in this teploe selected financial data as of
December 31, 2010, 2009, and 2008 and for thesyerated December 31, 2009 and 2008 are derivedtfrei@ompany’s audited
consolidated financial statements not includedhis teport.

The selected financial data should be read in cation with “Management’s Discussion and Analydigmancial Condition and Results of
Operations” and our consolidated financial statamand related notes thereto appearing elsewhéhésineport.

(in thousands, except share and per share data.)

2012 2011 2010 2009 2008

Operating revenue $ 288,070 $ 251,14' $ 195,20t $ 160,93! $ 144,77!
Operating expenst 253,41 218,85! 162,87! 117,99 99,31:
Operating incom 34,65¢ 32,29( 36,33: 42,94( 45,46¢
Interest expens 7,85( 8,28¢ 4,71¢ 1,361 1,00¢
Income taxe: 12,00¢ 10,66: 13,39: 17,51( 17,59¢
Net income from continuin operations $ 16,60: $ 1353¢ $ 18,77 $ 25,15 $ 26,22
Discontinued operations, net of tax (300 (54%) (699) (10,060) (2,077
Net income $ 16,30: $ 12,99: $ 18,07t $ 15,09 $ 24,14¢
Total asset 570,741 479,97¢ 466,43 271,72 266,83
Total debt including currenmaturities 232,17 180,57! 195,11. 32,96( 41,35¢
Shareholder Informatior

Shares outstandir 23,962,11 23,837,52 23,766,87 23,680,84 23,605,46
Income per share frol continuing operatior-diluted $ 0.6¢ $ 057 $ 0.7¢ $ 1.0e $ 1.11
Loss per share frol discontinued operatio-diluted (0.07 (0.02) (0.03) (0.42) (0.09)
Net income per she-diluted 0.6¢ 0.5t 0.7¢ 0.64 1.0Z
Cash dividends per she $ 03 % 03: % 03¢ % 03z $ 0.3(

(a) Discontinued operations include the opegatesults of Converged Services. The Companyamed its intention to dispose of
Converged Services in September 2008, and redkb#if operating results as discontinued for etigds presented. In 2009, the
Company recognized an impairment loss of $17.5anillor $10.7 million net of tax, to write-down thet assets of Converged
Services to their estimated fair value. In 201@,@ompany recognized an additional impairment &ds&l.9 million, or $1.1 million
net of tax, to write-down the net assets of Conedrgervices to their current estimated fair valie2011, the Company recognized
an additional impairment loss of $0.6 million, @.4 million net of tax, to write-down the net asset Converged Services to their
current estimated fair valu
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

This annual report contains forward-looking statetsavithin the meaning of Section 27A of the SawsiAct of 1933 and Section 21E of the
Securities Exchange Act of 1934, including statetseegarding our expectations, hopes, intentionstrategies regarding the future. These
statements are subject to certain risks and unetesthat could cause actual results to diffetenially from those anticipated in the forward-
looking statements. Factors that might cause awtifference include those discussed in this repoder “Business-Competition” and “Risk
Factors.” The Company undertakes no obligatioputolicly revise these forward-looking statementsefitect subsequent events or
circumstances, except as required by law.

General

Overview.Shenandoah Telecommunications Company is a dileggi#lecommunications company providing both ratpd and unregulated
telecommunications services through its wholly otveabsidiaries. These subsidiaries provide wisgbessonal communications services (
Sprint PCS affiliate of Sprint Nextel) and locaklange telephone services, as well as cable talayigdeo, Internet and data services, long
distance, sale of telecommunications equipmengy filptics facilities, and leased tower facilitiethe Company has three reportable segment
which the Company operates and manages as straiegjitess units organized by lines of businessi\(itg¢less, (2) Cable, and (3)

Wireline. A fourth segment, Other, primarily indes Shenandoah Telecommunications Company, teatgaslding company as well as
certain general and administrative costs histdyicdlarged to Converged Services that cannot beatid to discontinued operations.

The Wireless segment provides digital wirelessiserto a portion of a four-state area coveringrtéiggon from Harrisburg, York and Altoona,
Pennsylvania, to Harrisonburg, Virginia, as a PGS Affiliate of Sprint Nextel. This segmentatswns cell site towers built on leased le
and leases space on these towers to both affikaigsion-affiliated service providers.

The Cable segment provides video, internet andevegevices in Virginia, West Virginia and portiasfsivestern Maryland.

The Wireline segment provides regulated and uneggdlvoice services, dial-up and DSL internet axcasd long distance access services
throughout Shenandoah County and portions of nashevn Augusta County, Virginia, and leases filmicdacilities throughout the northern
Shenandoah Valley of Virginia, northern Virginiadaadjacent areas along the Interstate 81 corriddyding portions of West Virginia and
Maryland.

The Company is the exclusive provider of wirelesbitity communications network products and sersioa the 800 and 1900 MHz bands
under the Sprint brand from Harrisonburg, VirgitoeHarrisburg, York and Altoona, Pennsylvania. Thempany’s primary service area for
the wireline and cable television businesses wststically Shenandoah County, Virginia. The coustg rural area in northwestern Virginia,
with an estimated population of approximately 48,0thabitants. In November 2009, the Company aeduapproximately 1,000 telephone
access lines in northwestern Augusta County, Viggiby acquiring the assets of the North River pbt;me Cooperative. The Company
believes that the potential for significant numbafradditional wireline customers in its existingevating area is limited. With the acquisition
in December 2008 of cable system assets and custdroen Rapid Communications, LLC, the Company exjeal its cable services to
portions of West Virginia and Alleghany County, §finia. In July 2010, the Company further expanitedable services through the
acquisition of cable system assets and customars JetBroadband, LLC, located throughout southergiMa and southern West Virginia,
and in December 2010, with the acquisition of casgets and customers in Salem, West VirginiaCaidand, Maryland, from Cequel 111
Communications Il LP, doing business as Suddenlink.

Through its subsidiary Shentel Converged ServitesCompany provides local and long distance vaiickso0, and Internet services on an
exclusive and non-exclusive basis to MDU commusijt@nsisting primarily of oftampus college student housing throughout the sasthri
United States. Since late 2008, Converged Sertigedeen classified as a discontinued operationitaiadsets and liabilities reclassified as
held for sale in the consolidated financial statetsie During 2011 and 2012, the Company sold alblamall portion of this subsidiary, and
Company expects to complete the sale of the ren@mrtion in early 2013.

35




Table of Content

The Company sells and leases equipment, mainlieckta the services it provides. The Company gipgtes in emerging services and
technologies by investment in technology venturelfuand direct investment in non-affiliated compani

Significant Transactions

The 2012, 2011 and 2010 financial results of then@any reflected several significant transactiohisese transactions should be noted in
understanding the financial results of the Compgan®012, 2011 and 2010.

Converged Services

In September 2008, the Company announced its iotetd sell its Converged Services segment. Thegaijmg results of this segment were
reclassified to discontinued operations, and tlsetasand liabilities were reclassified as asseaddiahilities held for sale. Certain general
overhead costs previously charged or allocatededCionverged Services segment are not approprictahgeable to discontinued operations,
and these costs have been reclassified to the fOslegment within continuing operations for all pedgatesented. In March 2009, based
an assessment of fair value based upon bids ret@ivtbe auction process, the Company recognizethpairment charge totaling $17.5
million ($10.7 million, net of taxes), on the assheld for sale. The impairment charge was indudeliscontinued operations. During the
fourth quarter of 2010 and the third quarter of 2dased upon continuing developments in the psookselling these assets, the Company
determined that the fair value of Converged Sesvttad declined from earlier estimates. Accordintilg Company recorded impairment
losses of $1.9 million and $0.6 million, respectjvé$1.1 million and $0.4 million, respectivelyetof taxes) to further reduce the carrying
value of these assets to their revised estimateddhue less cost to sell. During 2011, the Conypsold service contracts and assets for a
substantial number of the properties in a serigsaofactions, generating cash proceeds of appadein$3.0 million and an additional $2.3
million of proceeds placed in escrow. During 20th2 Company sold additional service contractsassgts for an additional $1.9 million in
cash proceeds, as well as collecting all but $0lliom of proceeds previously placed in escrow. diPecember 31, 2012, negotiations to
complete the sale of the remaining properties oaeti At this time, the expected proceeds arecseiffi to cover the remaining $0.2 million of
carrying value, and the Company has determinedttilea¢ has been no additional impairment to theyoay value of the assets.

Changes in Pension Plans

In 2006, the Company froze benefit accruals fopatticipants in the Company’s defined benefit p@mplan. During the second quarter of
2010, the Company completed the settlement of ldne fpllowing the receipt of a favorable tax detaration letter in February, 2010. In order
to complete the settlement, the Company contribife@ million to fully fund the pension obligatigrend recognized $3.6 million of pension
expense from other comprehensive income. Duriagéitond quarter of 2010, the Company also cutthikeire participation in the
Company'’s Supplemental Executive Retirement PISERP”). Current participants may remain in the BERd will continue to earn returns
(either gains or losses) on invested balanceghieuCompany will make no further contributionstie SERP and no new participants will be
eligible to join the SERP. As a result of the ailment, the Company recognized a curtailment &§sk0.7 million, consisting of actuarial
losses previously recorded in other comprehensigeme.

Acquisition of Virgin Mobile Customers and Initiati on of Prepaid Wireless Sales

On July 8, 2010, the Company acquired the righeteive a share of revenues from approximatelyG0\irgin Mobile customers in our
service area, and effective July 11, 2010, the Gomybegan selling Virgin Mobile and Boost prepaidducts and services under an
amendment to the Sprint agreements. The Compangmé&ed amortization on the $6.9 million capitetizourchase price of the acquired
contract for the 50,000 acquired Virgin Mobile sciiisers. The amortization of the acquired subserilase will approximate the life of the
customers acquired, gradually decreasing overxtheated four year life of this asset. The Compianwyrs significant costs of acquisition
(including handset subsidies, commissions, andr aidles and marketing costs) in the month of a cigstomer activation. New customers are
expected to generate net income over their seliféceDue to expensing all costs of acquisitiorthe month of acquisition, the sale of prepaid
products and services had a net negative impasperating results until the base of customers wHg®nt such that the aggregate monthly
revenue less recurring expenses exceeded the mipefvsts for new activations. The Company beBdvbdad reached this point in 2011.
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Acquisition of JetBroadBand

On July 30, 2010, the Company completed the adoqnsof the cable operations of JetBroadBand fa¥8bnillion in cash. The acquired cable
operations offered video, high speed Internet aridevservices representing approximately 66,000meg generating units in southern Virg
and southern West Virginia. The acquired netwgikssed approximately 115,000 homes. Various feg®ther expenses associated with the
acquisition increased the Company’s operating esgeby approximately $3.1 million in 2010.

Network Vision

In February 2012, the Company announced that iainaeihded its Management Agreement with Sprint Né&aeporation in connection with
the Company’s commitment to build a 4G LTE netwiorkhe Company’s service area. Replacement of Slasiens began in May 2012,
proceeded slowly through August, and acceleratédarfall. As of December 31, 2012, 200 of the @any’s 516 base stations had been
upgraded to 4G LTE. All base stations are expettdut replaced before the end of 2013, with maskwexpected to be completed by the enc
of the third quarter of 2013. Based upon theahtimetable and updated as the timetable wasadythe Company determined that changes t
the depreciation schedules for base stations at@itether assets were required, resulting in $&ldon of additional depreciation in

2012. The 4G LTE base stations require either filnenicrowave backhaul. As a result, the Compamgplacing the coppdrased T1 circuit

it currently has with fiber and microwave technaglodn addition to incurring the costs to instélétnew backhaul facilities, the Company
incurs duplicate network costs during the replaggmeriod for each base station, and higher mortbsgs of the higher capacity circuits
(though much less expensive per megabit of capdoitpwing the upgrade, impacting 2012, 2013 anidife years. However, the additional
capacity of the new backhaul facilities will deldne need to further upgrade its capacity to accodateadditional network traffic.

Revision of Prepaid Cost Pass-throughs

In July 2010, the Company executed an amendmets Management Agreement with Sprint Nextel towalthe Company to participate in
Sprint Nextels prepaid wireless offerings. Due to the naturthefprepaid business, the revenue and cost pefpeniaverage subscriber or
gross addition or upgrade, as defined) passeddhrtmithe Company were based on Sprint Nextel'®nak averages for its prepaid programs,
as determined by Sprint. In December 2012, Sptinttel determined it had incorrectly calculateda&iarcost pass-throughs from inception of
the Company’s participation, and reimbursed the @amy for $11.8 million to correct its errors fromyl 2010 through September 2012. The
Company recognized this receipt as a reductionxpéeses in the quarter and year ended Decemb@032,

Cable Segment Goodwill Impairment

During 2012, the Company determined that the falue of the Company’s Cable segment had declinédglthe year, and that the goodwill
associated with this segment had become impaisda result the Company recorded an $11.0 millioiterdown of Cable segment
goodwill. Factors contributing to this determiatincluded weak economic conditions, underperforceaelative to market operating mary
and penetration levels, and continued capital spgrtd upgrade the last remaining markets, impitbeecustomer experience, and combat
subscriber loss.

Critical Accounting Policies
The Company relies on the use of estimates and sradsmptions that affect its financial conditiod aperating results. These estimates an

assumptions are based on historical results anddras well as the Company's forecasts as to hese tmight change in the future. The most
critical accounting policies that materially affélse Company's results of operations include thHeviing:
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Revenue Recognition

The Company recognizes revenue when persuasiveremgdf an arrangement exists, services have leadened or products have been
delivered, the price to the buyer is fixed and deteable and collectability is reasonably assurBdvenues are recognized by the Company
based on the various types of transactions gengrtite revenue. For services, revenue is recogiigehe services are performed. For
equipment sales, revenue is recognized when tks fansaction is complete. For transactions iiiomers in our Wireless segment that
involve multiple elements, such as the sale ofisersombined with the sale of a handset, the cenaitbn received at the time of sale is
measured and allocated to the separate units b@sedtheir relative fair values. Generally, thisthod results in all cash received at the time
of the initial sale being allocated to and recogdias equipment revenue.

Under the Sprint Nextel Management Agreement, @idtwireless service revenues are reported nat 8&Management Fee and, since its
imposition effective January 1, 2007, the Net Serkee retained by Sprint Nextel. The Net Serkme was initially set at 8.8%, and was
increased to 12%, the maximum then allowed undeMbanagement Agreement, effective June 1, 201@&cdordance with the February,
2012, amendment, the maximum fee will increasettd &ffective July 1, 2013. Prepaid wireless servevenues are reported net of a 6%
Management Fee.

Allowance for Doubtful Accounts

Estimates are used in determining the allowanceddabtful accounts and are based on historica¢ctitin and write-off experience, current
trends, credit policies, and the analysis of theoants receivable by aging category. In deterngitiese estimates, the Company compares
historical write-offs in relation to the estimateeriod in which the subscriber was originally killeThe Company also looks at the historical
average length of time that elapses between tiggatfibilling date and the date of write-off an@ tinancial position of its larger customers in
determining the adequacy of the allowance for doibtcounts. From this information, the Compasgigns specific amounts to the aging
categories. The Company provides an allowancalfoeceivables over 60 days old and partial alloges for all other receivables. The
Company does not carry an allowance for receivatgliesed to Sprint Nextel PCS customers. In acoed with the terms of the affiliate
contract with Sprint Nextel, the Company receivagment from Sprint Nextel for the monthly net Inifis to PCS customers in weekly
installments over the following four or five weeks.

Income Taxes

Income taxes are accounted for under the assdiadnility method. Deferred tax assets and lialgifitare recognized for the future tax
consequences attributable to differences betweandial statement carrying amounts of existingtassed liabilities and their respective tax
bases. Deferred tax assets and liabilities aresuned using enacted tax rates expected to appéxadle income in the years in which those
temporary differences are expected to be recovaredttled. The effect on deferred tax assetdiahtlities of a change in tax rates is
recognized in income in the period that includesdghactment date. The Company evaluates the nedoMy of deferred tax assets generated
on a state-by-state basis from net operating laggpsrtioned to that state. Management uses a likehg than not threshold to make the
determination if a valuation allowance is warrarfi@dtax assets in each state. Management willustalthe effective rate of taxes based on
apportionment factors, the Company’s operatingltgsand the various state income tax rates.

Leases
The Company recognizes rent expense on a straighbasis over the initial lease term and renewsbps that are reasonably assured at the
inception of the lease. In light of the Companp\gestment in each leased site, including acqoisitiosts and leasehold improvements, the

Company includes the exercise of certain renewtibog in the recording of operating leases. WhieeeCompany is the lessor, the Company
recognizes revenue on a straight line basis owendim-cancelable term of the lease.
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Long-lived Assets

The Company views the determination of the carryialgie of long-lived assets as a critical accounéstimate since the Company must
determine an estimated economic useful life in otd@roperly amortize or depreciate long-livededssnd because the Company must
consider if the value of any long-lived assets Hasen impaired, requiring adjustment to the cagyialue.

Economic useful life is the duration of time theetss expected to be productively employed byunsch may be less than its physical

life. The Company’s assumptions on obsolesceecénblogical advances, and other factors affectiétermination of estimated economic
useful life. The estimated economic useful lifeanfasset is monitored to determine if it contintodse appropriate in light of changes in
business circumstances. For example, technologibalnces may result in a shorter estimated ubffuhan originally anticipated. In such a
case, the Company would depreciate the remainihgouk value of the asset over the new estimatedirgng life, increasing depreciation
expense on a prospective basis.

Goodwill and Other I ntangible Assets

Goodwill represents the excess of consideratiod peér the fair value of net assets acquired inn@ss combinations and was created
primarily through cable acquisitions. Cable fraiselsi provide us with the non-exclusive right to pewideo services in a specified area.
While some cable franchises are issued for a fiked (generally 10 years), renewals of cable freasehhave occurred routinely and at nomr
cost. Moreover, we have determined that there amewtly no legal, regulatory, contractual, comipedi, economic or other factors that limit
the useful lives of our cable franchises.

Goodwill, cable franchises and other indefinitestivintangible assets are not amortized but aredestleast annually for impairment. The
testing is performed on the value as of Novembez&th year, and is generally composed of compé#nimdpook value of the assets to their fail
value. Goodwill is tested by comparing the boolueadf our Cable segment to the fair value of thel€aegment, calculated under a
discounted cash flow approach. Cable franchiseseated for impairment on an aggregate basis, semiwith the management of the Cable
segment as a whole, utilizing a greenfield valuatipproach. It is the Company’s practice to engagmdependent appraiser to prepare both
the goodwill and franchise rights fair value anebs

Intangible assets that have finite useful livesam®rtized over their useful lives. Acquired sulimr base assets are amortized using
accelerated amortization methods over the expgetadd in which those relationships are expectetbtaribute to our future cash flows. Ot
finite-lived intangible assets are generally amzedi using the straight-line method of amortization.

Other

The Company does not have any unrecorded off-balaheet transactions or arrangements; howevegdhmany has significant
commitments under operating leases.
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Results of Continuing Operations

2012 Compared to 2011

Consolidated Results

The Company'’s consolidated results from contingpgrations for the years ended December 31, 20d2@hl are summarized as follows:

Years Ended

(in thousands December 31 Change
2012 2011 $ %

Operating revenue $ 288,07 % 251,14¢ 36,93( 14.7
Operating expenses 253,41 218,85! 34,56 15.¢
Operating incom: 34,65¢ 32,29( 2,36¢ 7.3
Other income (expens (6,047 (8,085 2,03¢ (25.2)
Income tax expense 12,00¢ 10,66 1,341 12.€
Net income from continuing operatio $ 16,60 $ 13,53¢ 3,06¢ 22.€

Operating revenues

Operating revenues increased $36.9 million, or%4in 2012 over 2011, primarily due to an increafs$26.2 million in the Wireless segment
and $8.3 million in the Cable segment. The ineeaghe Wireless segment resulted from an incrempestpaid service revenues of $16.4
million and $9.4 million in prepaid service revesu€l he postpaid revenues grew as a result of% Bérease in subscribers during the year,
and incremental data fees charged to customersswittitphones. The prepaid service revenues grewesllt of a 20% increase in prepaid
customers during 2012. The Cable segment revegreasprimarily due to a 4.6% increase in averagemae generating units, customers
shifting to higher-priced digital TV packages angher speed data access packages, and video iqpieases.

Operating expenses

During the fourth quarter of 2012, the Company rem $11.8 million from Sprint Nextel to reduce taHlocations relating to our participati

in Sprint Nextel's prepaid program beginning inyJ2010 and continuing through September 30, 201 expense reduction reduced costs ¢
goods and services sold by $8.4 million and sellgeneral and administrative expenses by $3.4anjliand reflected the recalculation of
certain expenses, costs per gross addition (inafuttie cost of handsets) and cash cost per useGiated with the program. Had Sprint Ne
calculated these costs consistently in previoussygaepaid expenses in 2010 and 2011 would hawe tesluced by $1.2 million and $4.9
million, respectively.

Adjusting for the effect of the prepaid wirelesperse reduction discussed above, operating expenseased $45.6 million compared to the
2011 period. The adjusted Wireless segment opasaticcounted for $27.2 million of the year oveanjacrease, principally due to
incremental handset subsidies of $9.4 million a®@.4 million increase in depreciation expensetdwgccelerated depreciation on base statio
and other assets being replaced earlier than atigiaxpected. The remaining increase in Wireleggreent operating expenses was largely a
result of costs to expand and upgrade the wirglessork, along with higher selling and marketingpenses associated with prepaid wireless
plans. Cable segment operating expenses incredée8l illion, due to an $11.0 million write-off gbodwill, along with growth in customer
service support costs, programming costs, netwoskscand maintenance expenses.

Other income (expense)

The change in other income (expense) resulted pifinfeom improvement in investment results in 20d\&r 2011. The decrease in interest
expense that resulted from declining rates andd@wuéstanding balances (prior to the refinancin§aptember 2012) was largely offset by the
write-off of $0.8 million of unamortized loan costsmaining from the 2010 loan as a result of raptacertain lenders from the original credit
agreement. Changes in the fair value of the swageagent entered into in 2010 added $0.4 millioimterest expense during 2011, while
reducing interest expense $0.2 million during 2012.
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Income tax expense

The Company’s effective tax rate on income fromtitwing operations decreased from 44.1% in 20142t0% in 2012 principally due to
changes undertaken to simplify the Company’s caigostructure that reduced the impact of statestarghe Company’s overall effective tax
rate. The Company expects that the effectiveasxwill decline to approximately 40% in 2013.

Net income from continuing operations

Net income from continuing operations increased $3illion in 2012 from 2011, primarily as a resoftthe prepaid adjustment offset by -
goodwill impairment, improved investment resultsyér interest expense, and the decrease in thetieéfé¢ax rate.

Wireless

The Company’s Wireless segment provides digitaélegs service to a portion of a four-state areiGog the region from Harrisburg, York
and Altoona, Pennsylvania, to Harrisonburg, Virgjrthrough Shenandoah PCS Company (“PCS”"), a Sp@& Affiliate of Sprint

Nextel. This segment also leases land on whibhiltls Compan-owned cell towers, which it leases to affiliatedlanon-affiliated wireless
service providers, throughout the same four-stada described above, through Shenandoah Mobile @oynEMobile™).

PCS receives revenues from Sprint Nextel for silbsis that obtain service in PCS’s network covermga. PCS relies on Sprint Nextel to
provide timely, accurate and complete informatimmeicord the appropriate revenue for each finampeebd. Postpaid revenues received from
Sprint Nextel are recorded net of certain feesmethby Sprint Nextel. These fees totaled 16.8%atfpostpaid billed revenue, as defined,
June 2010, when Sprint Nextel exercised its righietevaluate the net service fee component, andased the total fees retained by Sprint
Nextel to 20%

During the first quarter of 2012, the Company esdeinto agreements with Sprint Nextel and Alcatetent to begin adding 4G LTE service
the Company’s Wireless network. The 4G servicéwgié base station equipment acquired from Aldatelent in conjunction with Sprint
Nexte's wireless network upgrade plan known as Netwoididn. There was no immediate change to the fektp&print, but the net service
fee cap that is currently 12% of net billed revenud! increase to 14% on July 1, 2013. If an gs@l of the balance of payments between
Sprint and Shentel supports raising the rate, Spauld increase the net service fee to 14% attitmazt.

Beginning in July 2010, the Company began offeprgpaid wireless products and services in its P&®ark coverage area. Sprint Nextel
retains a 6% Management Fee on prepaid revenuepail revenues received from Sprint Nextel arenteg net of the cost of this fee. Other
fees charged on a per unit basis are separatelydext as expenses according to the nature of fiener. The Company pays handset
subsidies to Sprint Nextel for the difference betwéhe selling price of handsets and their cosdggregate and as a net cost included in cc
goods sold. The revenue and expense componeitgeepo us by Sprint Nextel are based on Sprint®ls national averages for prepaid
services, rather than being specifically determimgdustomers assigned to our geographic serveasar
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The following tables show selected operating stesif the Wireless segment as of the dates shown:

Dec. 31, Dec. 31, Dec. 31,
2012 2011 2010
Retail PCS Subscribe— Postpaic 262,89: 248,62( 234,80¢
Retail PCS Subscribe- Prepaic 128,17 107,10( 66,95¢
PCS Market POPS (000) ( 2,39( 2,38¢ 2,331
PCS Covered POPS (000) 2,057 2,05¢ 2,04¢
CDMA Base Stations (site 51€ 50¢ 49¢
EVDO-enabled sites (Z 444 43¢ 381
EVDO Covered POPS (00 2,02¢ 2,02 1,981
Towers 15C 14¢ 14€
Non-affiliate Cell Site Lease 21€ 21¢ 21€
Gross PCS Subscriber Additio- Postpaid (3 69,12« 65,24( 63,51t
Gross PCS Subscriber Additio- Prepaid (4 72,79 86,32¢ 33,48¢
Net PCS Subscriber Additio— Postpaid (3 14,27: 13,81 11,98¢
Net PCS Subscriber Additio— Prepaid (4. 21,077 40,14+ 17,07:
PCS Average Monthly Retail Churn - Postpaid (5 1.7<% 1.7¢% 1.8<%
PCS Average Monthly Retail Churn - Prepaid (5 3.61% 4.3% 4.85%

1) POPS refers to the estimated populationgi¥@n geographic area and is based on informgiiwohased from third party
sources. Market POPS are those within a markatwahéch the Company is authorized to serve undegjirint PCS affiliate

agreements, and Covered POPS are those coverbd hgtivor’s service are:
2) EVDO - Evolution Data Optimize— The third generation of wireless broadband techmol
3) For the twelve months ende

4) Forthe 2012 and 2011 periods, additiongHertwelve months ended. For the 2010 perioditiadd since initiation of prepaid

offerings in July 2010; excludes prepaid subscslpnrchasec

5) PCS Average Monthly Retail Churn is the agerof the monthly subscriber turnover, or chuahcuations for the period. It is
the average for the twelve months shown, excepbrepaid churn in the period ended December 310 20here it is the average

for the period July through December, 20

As of December 31, 2012, of the 516 CDMA base atagites in operation, Network Vision upgrades baen completed at 224 sites, and 4G

LTE service was available at 200 of those. All agmng sites are expected to be upgraded during.201
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Years Ended

(in thousands December 31 Change
2012 2011 $ %

Segment operating revent

Wireless service revent $ 162,91: $ 137,11¢ $ 25,79 18.€
Tower lease revent 9,11¢ 8,901 213 2.4
Equipment revenu 5,982 5,05z 92¢ 18.4
Other revenue 1,63( 2,36¢ (73€) (31.7)
Total segment operating revenues $ 179,63t $ 153,43t $ 26,20( 17.1

Segment operating expen:
Cost of goods and services, exclusive of
depreciation and amortization shown
separately beloy 63,90¢ 56,70: 7,201 12.7
Selling, general and administrative,
exclusive of depreciation and

amortization shown separately bel 30,71¢ 29,45¢ 1,261 3
Depreciation and amortization 31,66( 23,90¢ 7,754 32.4
Total segment operating expenses 126,28 110,06¢ 16,21¢ 14.7
Segment operating income $ 53,35¢ $ 43,37 $ 9,98¢ 23.C

Operating revenues

Wireless service revenue increased $25.8 millior,808%, for 2012 over 2011. Postpaid wirelessiserevenue, net of fees and adjustments
generated $16.4 million of the year over year iasee The $10 monthly fee for smartphone data usageibuted $15.1 million to postpaid
service revenues during 2012, an increase of $8liémover 2011. In addition, average postpaidsaribers for 2012 increased 5.8%
compared to 2011. Prepaid wireless service revemmeased $9.4 million, net of service fees. Bigpgustomers increased 19.7% to more
than 128 thousand at December 31, 2012, from 1@¥sdnd customers at December 31, 2011.

The increase in tower lease revenue resulted pitimieom scheduled escalations in revenue streams.

The increase in equipment revenue resulted prignfidn the incremental revenue from iPhones saddttigly offset by fewer sales of other
lower priced devices.

The decrease in other revenue primarily resultechfa $500 thousand reclassification of activaterenues from other revenue to Wireless
service revenue. The remaining decrease was doiyémwer revenues received from the Federal Unale®grvice Fund through Sprint.

Operating Expenses

During the fourth quarter of 2012, the Company rese $11.8 million from Sprint Nextel to correcters in its cost allocations relating to our
participation in Sprint Nextel's prepaid progranglming in July 2010 and continuing through Septen8, 2012. The expense reduction
reflected the recalculation of certain expenseduding the cost of handsets, costs per grossiaddinhd cash cost per user, associated with th
program. Had Sprint Nextel correctly calculateelséh costs, prepaid expenses in 2010 and 2011 Wweuldbeen reduced by $1.2 million and
$4.9 million, respectively.
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Cost of goods and services

Costs of goods and services increased $7.2 milin2.7%, in 2012 from 2011. After adjusting fbe effect of the prepaid wireless expense
reduction discussed above, cost of goods and saruicreased $14.8 million, or 27.8%, in 2012 fi20d 1. Costs of handsets for postpaid
phones increased $5.9 million due to higher cdsbiifes and 4G smartphones. Similarly, handset sebsidsociated with prepaid wireless
plans increased $3.8 million, or 54%, in 2012 ®@t1 due to a greater offering of higher cost spiemes. Costs of the expanded network
coverage and roll-out of LTE coverage resulted 8 million increase in network costs, includ@j4 million in additional backhaul line
costs and increased rent expense of $1.1 millikTBtcell sites. The Company recognized minimahg&n equipment traded-in during 2012
compared to $1.9 million of gains on equipmentedkéh during 2011.

Costs of goods and services will continue to inseda 2013 primarily due to increases in the mikafidsets sold to higher cost smartphones,
as well as the higher costs for backhaul and rering the Network Vision transition and thereafter.

Selling, general and administrative

Selling, general and administrative expenses ise&1.3 million, or 4.3%, in 2012 from 2011. Aféeljusting for the effect of the prepaid
wireless expense reduction discussed above, sejjargeral and administrative expenses increas@drdlion, or 17.4%, in 2012 from 2011,
principally due to $3.3 million of incremental se§§ and marketing expenses associated with theaitegreless plans. Commission and
advertising expenses increased $0.8 million and $lllion, respectively, in 2012 from 2011 levels.

Depreciation and amortization

Depreciation and amortization increased $7.8 nmllim2012 over 2011. Depreciation increased $9lliomiin 2012, as work began to build a
4G LTE network in the Company’s service area, t@sgiin accelerated depreciation of $8.4 millionexisting assets as the Company replace
its existing wireless network. The increase in defation was partially offset by a decrease of $idilion in the amortization expense of the
acquired prepaid subscriber base.

Cable

The Cable segment provides analog, digital and-tefinition television service under franchise &gnents in Virginia, West Virginia and
Maryland, as well as internet and voice serviceb@se markets.

The Company closed on the acquisition of cableaifmers from JetBroadBand effective July 30, 2010 Suddenlink effective November 30,
2010. The Cable segment results include the apgregsults of the acquired operations from theseglforward.

The Company has been upgrading its cable systemos sarly 2009, and by December 2010 had complgigrhdes to the systems acquired it
late 2008. During 2011, the Company completed aghes to most of the markets acquired in 2010 tea¢ Wocated in Virginia. As of
December 31, 2012, upgrades to the last markefrachim 2010, located in West Virginia, are stillprocess, and should be completed in
2013. The Company has rolled out new or expandizb\services, internet and voice services to ezatket as upgrades have been
completed.
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The following table shows selected operating sieiof the Cable segment as of the dates shown:

Dec. 31, Dec. 31, Dec. 31,
2012 2011 2010

Homes Passed ( 184,53 182,15¢ 178,76:
Customer Relationships (

Video customer 59,08¢ 62,83t 65,13¢

Nor-video customer 15,70¢ 12,51 9,07

Total customer relationshij 74,79¢ 75,34¢ 74,21
Video

Customers (3 61,55¢ 64,97¢ 67,23¢

Penetration (4 33.4% 35.7% 37.%

Digital video penetration (& 39.5% 39.(% 34.(%
High-speed Interne

Available Homes (6 163,27: 156,11¢ 144,09¢

Customers (3 41,02¢ 37,02: 31,83:

Penetration (4 25.1% 23.™% 22.1%
Voice

Available Homes (6 154,55 143,23! 118,65.

Customers (3 12,30% 9,881 6,34(

Penetration (4 8.C% 6.9% 5.2%
Revenue Generating Units ( 114,89: 111,88: 105,40°
Total Fiber Miles (8 39,41¢ 34,77: 31,577
Fiber Route Miles 2,077 1,99( 1,38¢

1) Homes and businesses are considered pdbsades passed”) if we can connect them to ouridigtion system without further

6)

7
8)

extending the transmission lines. Homes passad estimate based upon the best available infoom:

Customer relationships represent the number obmests who receive at least one of our servi

Generally, a dwelling or commercial unitlwvine or more television sets connected to ouriloligion system counts as one video
customer. Where services are provided on a bulshauch as to hotels and some multi-dwellingsyitiite revenue charged to the
customer is divided by the rate for comparableiserin the local market to determine the numbesustomer equivalents included in
the customer counts shown aba

Penetration is calculated by dividing the numbecwsdtomers by the number of homes passed or alealiames, as appropria

Digital video penetration is calculated hyiding the number of digital video customers btatosideo customers. Digital video
customers are video customers who receive any tdwatleo service via digital transmission. A diived with one or more digital set-
top boxes counts as one digital video custol

Homes and businesses are considered aa({l@bkilable homes”) if we can connect them to digtribution system without further
extending the transmission lines and if we offer dkrvice in that area. Homes passed in Shenar@matty are excluded from
available homes as we do not offer I-speed internet or voice services over ot-axial distribution network in this marke

Revenue generating units are the sum of videogvaia hig-speed internet custome

Fiber miles are measured by taking the nurobéiber strands in a cable and multiplying thamber by the route distance. For
example, a 10 mile route with 144 fiber strands l@gual 1,440 fiber mile:
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Years Ended

(in thousands December 31 Change
2012 2011 $ %
Segment operating revent
Service revenu $ 66,01C $ 59,05. $ 6,95¢ 11.¢
Equipment and other revenue 10,31 9,00¢ 1,304 14.t
Total segment operating revenues $ 76,32 $ 68,06( $ 8,26: 12.1

Segment operating expen:
Cost of goods and services, exclusive of
depreciation and amortization shown
separately beloy 48,97¢ 47,41° 1,561 )
Goodwill impairment 10,95: - 10,95: N/A
Selling, general and administrative,
exclusive of depreciation and

amortization shown separately bel 22,33t 18,821 3,50¢ 18.€
Depreciation and amortization 23,51¢ 23,19¢ 321 1.4
Total segment operating expenses 105,78« 89,44 16,34. 18.:
Segment operating loss $ (29,46) $ (21,38) $ (8,079 37.¢

Operating revenues and expenses

The Cable segment total operating revenues inaleg&® million in 2012 over 2011, due to a 4.6%éase in average revenue generating
units, customers shifting to higher-priced digits packages and higher speed data access packaglegdeo price increases.

Equipment and other revenues increased $1.3 millioti4.5%, due to increases in revenue from sdléber optic services and in a variety of
ancillary revenues such as set-top box rental fheertising revenues, and other fees billed téotners, each of which generated
approximately $0.3 million in incremental revenues.

Cable segment cost of goods and services increasetb a $1.2 million increase in Cable content.dasaddition, costs to support the
expansion of voice services, along with coststiodtparty installation and maintenance, contriduae additional $1.6 million of the increase.
Network maintenance costs also grew $0.7 milligimarily due to repairs that were required afteosty storms damaged portions of
network. Partially offsetting the increases intaafsgoods and services were $1.9 million of sasiimgbackhaul and power costs as a result of
the network re-build efforts over the last two ygear

The Company recorded an $11.0 million impairmergaddwill in the fourth quarter of 2012.

Selling, general and administrative expenses hasreased principally due to costs for customeriserand general administrative functions.
Wireline

The Wireline segment is composed of two subsidigsi®viding telecommunications services. Througdsé subsidiaries, this segment

provides regulated and unregulated voice servitiabup and DSL internet access, and long distagcess services throughout Shenandoah

County and portions of northwestern Augusta Couvisginia, and leases fiber optic facilities thrdwayt the northern Shenandoah Valley of
Virginia, northern Virginia and adjacent areas gltime Interstate 81 corridor, including portions/éést Virginia and Maryland.
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Dec. 31, Dec. 31, Dec. 31,
2012 2011 2010
Telephone Access Lint 22,29’ 23,08: 23,70t
Long Distance Subscribe 10,157 10,48: 10,66
DSL Subscriber 12,56 12,35: 11,94¢
Dial-up Internet Subscribe 99¢ 1,41C 2,19(
Total Fiber Miles (1. 84,10° 78,52 71,11¢
Fiber Route Miles 1,42( 1,34¢ 1,267

1) Fiber miles are measured by taking the nurobéber strands in a cable and multiplying thamber by the route distance. For
example, a 10 mile route with 144 fiber strands l@gual 1,440 fiber mile:

Years Ended

(in thousands December 31 Change
2012 2011 $ %
Segment operating revent
Service revenu $ 16,44: $ 16,02¢ $ 41€ 2.€
Access revenu 12,60¢ 13,40¢ (807) (6.0
Facilities lease revent 21,15: 16,85¢ 4,29 25.k
Equipment revenu 36 39 (©)] (7.7)
Other revenue 4,421 3,20( 1,221 38.2
Total segment operating revenues $ 54,65¢ $ 49,52¢ $ 5,13( 10.4

Segment operating expen:
Cost of goods and services, exclusive of
depreciation and amortization shown
separately belo 24,78t 19,70z 5,08: 25.¢
Selling, general and administrative,
exclusive of depreciation and

amortization shown separately bel 6,85¢ 7,52¢ (669) (8.9
Depreciation and amortization 9,171 8,45: 71€ 8.5
Total segment operating expenses 40,81¢ 35,68 5,132 14.4
Segment operating income $ 1384 $ 13,84 § (2) (0.0)

Operating revenues

Operating revenues increased $5.1 million, or 10i4%012 from 2011. The increase in service rereeresulted primarily from contracts to
provide internet access to third parties. Accessmue decreased due to changes in affiliate ¢pdlin the third quarter of 2011. Facility lease
revenue increased due to charges for additionauitsrto our Wireless affiliate and third parties fiber to the tower and similar projects, to
support voice services in the acquired cable market well as service contracts to other custom@ther revenue increased as the Company
provided services at cost to the new owners of @ayed Services properties during transition ofgfeperties. This increase is offset by an
increase in cost of goods and services.

Operating expenses

Operating expenses overall increased $5.1 milbori4.4%, in 2012, compared 2011. The increaseshaf goods and services resulted from
the costs of providing service to the new ownergarisitioning Converged Services properties. Alseing the increase were the costs of
obtaining service from third parties to provideasiervices to Shentel Cable and other custonedased to the increases in service revenue
and facilities lease revenue shown above, as wealparoximately $0.3 million in costs to repairilities following a major summer storm at
the end of June 2012. The increase in depreciagiguted from additions to switch and circuit ecuént in support of fiber and other service
contract revenue increases as shown above. Theadecin selling, general and administrative exgenssulted from lower commissions,
customer service and bad debt charges, each ohwifis less than $0.2 million.
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2011 Compared to 2010

Consolidated Results

The Company’s consolidated results from continupgrations for the years ended December 31, 20d 2@10 are summarized as follows:

Years Ended

(in thousands December 31 Change
2011 2010 $ %

Operating revenue $ 251,14 $ 195,20t $ 55,93¢ 28.7
Operating expenses 218,85! 162,87! 55,98( 34.4
Gain on sale of directol - 4,00( (4,000 n/e
Operating incom: 32,29( 36,33: (4,04 (11.7)
Other income (expens (8,085 (4,169 (3,92)) 94.2
Income tax expense 10,661 13,39: (2,726 (20.9)
Net income from continuing operatio $ 1353¢ $ 18,77¢  $ (5,236 (27.9)

Operating revenues

Operating revenues increased $55.9 million, or@3in 2011 over 2010, primarily due to an increafs$25.5 million in the Wireless segment
and $31.2 million in the Cable segment. The insega the Wireless segment resulted from an inergaprepaid service revenues of $16.6
million and $9.3 million in postpaid service revesu The increase in prepaid service revenuesteesiubm having a full year's worth of
prepaid revenues in 2011, versus 6 months in 284 @ell as a 60% increase in prepaid customersgl@f11. The increase in postpaid
revenues resulted from a 5.9% increase in subssrtheing the year, as well as incremental datanmags applied to plans with smartphones
beginning in early 2011. The increase in Cable ssgnmevenues resulted primarily from the full yeapact of the systems acquired during
2010, as well as to a 7% increase in services geovduring 2011.

Operating expenses

Operating expenses increased $56.0 million, or84ebmpared to the 2010 period. The Cable segopmrations accounted for $37.3 milli
of the year over year increase, principally dutheincremental months of ownership of the systeagsiired during 2010. Incremental
depreciation and amortization expense on assetegla service during late 2010 and throughout Z&dcbunted for much of the rest of
increase in Cable segment costs. Wireless segmpenating expenses increased $20.5 million, prailyiglue to $14.5 million of additional
costs associated with prepaid subscribers. Wgdlaskhaul and other network costs accounted fahrofithe remainder of the increase in
Wireless segment expenses.

Gain on sale of directory

The Company sold its telephone directory for $4iarilin cash during the third quarter of 2010.
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Other income (expense)

The change in other income (expense) resulted pifjnfeom incremental interest costs associatedhwlie additional debt utilized to finance
the acquisition of cable systems during 2010. $twent results and other non-operating items gesabtass income in 2011 than 2010.

Income tax expense

The Company’s effective tax rate on income fromtring operations increased from 41.6% in 20184d.% in 2011 principally due to
changes in the mix of taxable income resulting orerincome apportioned to states with relativefyhler tax rates, and more losses apporti
to states with relatively lower tax rates, resgtin an increase in the effective state tax rate.

Net income from continuing operations

Net income from continuing operations decreased &8llion in 2011 from 2010, primarily as a resoftthe additional losses in the Ca

segment, the incremental interest expenses assoeigth the debt utilized to acquire the cableayst, and the increase in the effective tax
rate.

Wireless
Years Ended
(in thousands December 31 Change
2011 2010 $ %
Segment operating revent
Wireless service revent $ 137,11¢ $ 111,27¢ $ 25,83¢ 23.2
Tower lease revent 8,901 8,14~ 75€ 9.2
Equipment revenu 5,05z 5,71z (660) (11.¢
Other revenue 2,36¢€ 2,751 (385) (14.0)
Total segment operating revenues 153,43t 127,88t 25,55( 20.C

Segment operating expen:
Cost of goods and services, exclusive of
depreciation and amortization shown
separately beloy 56,70¢ 44,79 11,91 26.€
Selling, general and administrative,
exclusive of depreciation and

amortization shown separately bel 29,45¢ 21,55¢ 7,891 36.€
Depreciation and amortization 23,90¢ 23,18" 71¢ 3.1
Total segment operating expenses 110,06¢ 89,53¢ 20,52; 22.¢
Segment operating income $ 43,37 $ 38,34¢ § 5,027 13.1

Operating revenues

Wireless service revenue increased $25.8 millior2302%, for 2011 over 2010. Prepaid wirelessisersevenue, net of fees, generated $16.6
million of the year over year increase. Prepaist@mers increased to more than 107 thousand anfibexre31, 2011, from 67 thousand
customers at December 31, 2010. Postpaid wirekrsice revenue increased $9.3 million, net of Baebadjustments, or 8.1%. Average
postpaid subscribers for 2011 increased 5.7% caedpar2010. The $10 monthly fee for smartphone datige added to customer bills dui
2011 added $6.7 million to postpaid net servicenexes during 2011. The increase in the postpaiSRvice Fee from 8.8% of billed rever

to 12.0%, effective June 1, 2010, resulted in & $illion reduction in net postpaid service revenire2011, versus a reduction of
approximately $2.2 million in 2010 net postpaidviee revenues.
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The increase in tower lease revenue resulted fidditianal cell site leases and higher rates ontiegdeases.

The decrease in equipment revenue resulted fro%h decrease in postpaid handsets sold combinedawiftl.5% decrease in the average
revenue per postpaid handset sold.

The decrease in other revenue primarily resultechfa one-time adjustment to straight-line rent aaisrrecorded in the third quarter of 2010
on a small number of leases due to a determin#timirthe leases were longerm than initially thought. This was partially sét by an increa
in Universal Service Charge revenues.

Cost of goods and services

Cost of goods and services increased $11.9 milio26.6%, in 2011 from 2010. Handset subsidies@ated with the new prepaid wireless
plans increased $7.1 million, or 223%, in 2011 R&@t0. Gross additions of prepaid wireless custenmareased nearly 160%. Costs of
handsets for postpaid phones increased $1.9 mdiinto higher cost smartphones and 4G phones.Cdtrpany paid $1.1 million in fees to
provide 4G services in 2011. Costs of the expamédork coverage and roll-out of EVDO coverageultes! in a $3.0 million increase in
network costs including $1.8 million in additiortedckhaul line costs and rent of $0.9 million fod#idnal tower and co-location sites. The
Company recognized gains of $1.9 million on equipnieded-in during 2011.

Selling, general and administrative

Selling, general and administrative expenses ise@&7.9 million in 2011 from 2010 due to $6.7 imillof incremental selling and marketing
expenses associated with the prepaid wireless.platteer increases included $0.9 million in adwénty and $0.9 million in higher retail store
display and demo phone expenses. These increaseparéially offset by $0.8 million in pension ridd costs in 2010.

Depreciation and amortization

Depreciation and amortization increased $0.7 mmillim2011 over 2010, principally due to $0.4 mifliof additional amortization on the $6.9
million of acquired prepaid subscriber base, an@ $illion due to capital projects placed in seevic late 2010 and 2011.
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Cable
Years Ended
(in thousands December 31 Change
2011 2010 $ %

Segment operating revent

Service revenu $ 59,05: $ 32520 $ 26,52« 81.t

Equipment and other revenue 9,00¢ 4,29: 4,717 109.¢

Total segment operating revenues 68,06( 36,81¢ 31,24 84.¢

Segment operating expen:
Cost of goods and services, exclusive of
depreciation and amortization shown
separately beloy 47,41% 26,90« 20,51 76.2
Selling, general and administrative,
exclusive of depreciation and

amortization shown separately bel 18,821 13,85¢ 4,96¢ 35.¢
Depreciation and amortization 23,19¢ 11,31« 11,88¢ 105.(
Total segment operating expenses 89,44 52,07¢ 37,36¢ 71.6
Segment operating loss $ (21,387 $ (15,257 $ (6,125 40.1

Operating revenues and expenses

The Cable segment total operating revenues inaleg®k 2 million in 2011 over 2010, the majorityvafiich (approximately $28 million)
resulted from a full twelve months of activity iOP1 from the cable systems acquired in 2010. Csdgenent RGW increased by 7.0% duri
2011, accounting for the remainder of the increéasable segment revenues.

Cable segment operating expenses include sevetioaaddimonths of expenses for the cable marketsiesdjin July 2010, and eleven months
of additional expenses for the cable markets aeduir December 2010, that account for much (apprately $16 million) of the increase in
cost of goods and selling, general and administakpenses shown above. The 2010 period incl§@8&dmillion in transaction related
operating expenses and $0.6 million in pensiortedlaxpenses. Incremental cost increases (appatedy$12 million overall) reflected higt
programming costs due to increased subscribergnanehses in rates charged by third parties; higtaketing and related expenses; repail
maintenance expenses; and other costs to acquireutescribers. The increase in depreciation andt@aton expense represents both a full
year of depreciation and amortization on the aeguassets, as well as increases due to new atss#d n service as network upgrades v
completed during 2010 and 2011.
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Wireline
Years Ended
(in thousands December 31 Change
2011 2010 $ %
Segment operating revent
Service revenu $ 16,02¢ $ 15,22: $ 80¢€ 5.2
Access revenu 13,40¢ 13,021 37¢ 2.6
Facilities lease revent 16,85¢ 14,20: 2,65¢ 18.7
Equipment revenu 39 47 (8) (17.0
Other revenue 3,20( 4,702 (1,509 (32.0
Total segment operating revenues $ 49,52¢ $ 47,20 $ 2,32 4.€

Segment operating expen:
Cost of goods and services, exclusive of
depreciation and amortization shown
separately belo 19,70: 17,50: 2,19¢ 12.€
Selling, general and administrative,
exclusive of depreciation and

amortization shown separately bel 7,52¢ 8,84t (1,319 (14.9
Depreciation and amortization 8,45: 7,88: 57C 7.2
Total segment operating expen 35,68: 34,23: 1,452 4.2
Gain on sale of directory - 4,00( (4,000 n/e
Segment operating income $ 13,84 $ 16,97C $ (3,125 (18.9)

Operating revenues

Operating revenues increased $2.3 million, or 4i@92011 from 2010. The increase in facilitiesskeaevenue resulted from additional
contracts entered into during 2010 and 2011. ®ueehse in other revenues resulted primarily frateaease in directory advertising revet
subsequent to the sale of the directory in lated201

Operating expenses

The increase in cost of goods and services resptiathrily from access expenses and line costsiiaduo support the increases in facilities
lease revenues. The decrease in selling, gematadministrative expenses resulted primarily f&2rD million in pension related charges
recognized in the second quarter of 2010.

Gain on sale of directory

The Company sold its telephone directory for $4iamlduring the third quarter of 2010.
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Non-GAAP Financial Measure

In managing our business and assessing our filgwifbrmance, management supplements the infoomatiovided by financial statement
measures prepared in accordance with GAAP withsaeljUOIBDA, which is considered a “non-GAAP finaalaneasure” under SEC rules.

Adjusted OIBDA is defined by us as operating incqines) before depreciation and amortization, édpiso exclude the effects of: certain
non-recurring transactions; impairment of asseg)gand losses on asset sales; share based catipeespense; business acquisition costs;
and pension settlement and curtailment expensdgusted OIBDA should not be construed as an altera#o operating income as determinec
in accordance with GAAP as a measure of operatmfppmnance.

In a capital-intensive industry such as telecomications, management believes that adjusted OIBOf il associated percentage margin
calculations are meaningful measures of our opaggterformance. We use adjusted OIBDA as a supgitahperformance measure because
management believes it facilitates comparisonsuoperating performance from period to period emehparisons of our operating
performance to that of other companies by exclugioigntial differences caused by the age and bepkediation of fixed assets (affecting
relative depreciation expenses) as well as ther @tvas described above for which additional adpnestts were made. In the future,
management expects that the Company may againt @gjosted OIBDA excluding these items and may lirgpenses similar to these
excluded items. Accordingly, the exclusion of thasd other similar items from our non-GAAP preagah should not be interpreted as
implying these items are non-recurring, infrequamtinusual.

While depreciation and amortization are considengglating costs under generally accepted accouptingiples, these expenses primarily
represent the current period allocation of costeaated with long-lived assets acquired or corsdiin prior periods, and accordingly may
obscure underlying operating trends for some ppo8y isolating the effects of these expenseo#rat items that vary from period to
period without any correlation to our underlyingfpemance, or that vary widely among similar companmanagement believes adjusted
OIBDA facilitates internal comparisons of our histal operating performance, which are used by mgameent for business planning purposes
and also facilitates comparisons of our performantaive to that of our competitors. In additiove believe that adjusted OIBDA and similar
measures are widely used by investors and finaaoillysts as measures of our financial performameetime, and to compare our financial
performance with that of other companies in ouustdy.

Adjusted OIBDA has limitations as an analyticallf@nd should not be considered in isolation oa asbstitute for analysis of our results as
reported under GAAP. These limitations includeftiikowing:

« it does not reflect capital expenditures;

« the assets being depreciated and amortized wihdftwve to be replaced in the future and adjustBDA does not reflect cash
requirements for such replacemel

« it does not reflect costs associated with sharedawards exchanged for employee services;

« it does not reflect interest expense necessargrtace interest or principal payments on indebtsdne

« it does not reflect expenses incurred for the paytrotincome taxes and other taxes; and

« other companies, including companies in our ingustray calculate adjusted OIBDA differently than da limiting its usefulness as
a comparative measul

In light of these limitations, management consigefjisted OIBDA as a financial performance meatwatsupplements but does not replace
the information reflected in our GAAP results.
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The following table shows adjusted OIBDA for theay®eended December 31, 2012, 2011 and 2010:

Years Ended

(in thousands December 31
2012 2011 2010
Adjusted OIBDA $ 105,95 $ 93,14¢ $ 84,00¢

The following table reconciles adjusted OIBDA tceogting income, which we consider to be the mastetly comparable GAAP financial
measure, for the years ended December 31, 2012, &4 2010:;
Years Ended

(in thousands December 31
2012 2011 2010

Operating incomi $ 34,65¢ $ 32,29( % 36,33:
Plus depreciation and amortizati 64,41: 55,77( 42,63(
Adjusted prepaid resul (6,137 4,89( 1,24
Less gain on directory sa - - (4,000
Less (gain) loss on asset s¢ 441 (2,309 107
Plus nol-cash goodwill impairment chart 10,95: - -
Plus storm damage co: 81z - -
Plus share based compensation exp 1,62¢ 1,507 67t
Plus pension settlement and curtailment exp - - 3,781
Plus business acquisition expenses - - 3,23¢
Adjusted OIBDA $ 106,76! $ 93,14¢ $ 84,00¢

The following tables reconcile adjusted OIBDA tceogting income by major segment for the years epmber 31, 2012, 2011 and 2010:
Wireless Segment:

Years Ended

(in thousands December 31
2012 2011 2010

Operating incom: $ 53,35¢ $ 43,37: $ 38,34¢
Plus depreciation and amortizati 31,66( 23,90¢ 23,18°
Adjusted prepaid resul (6,137 4,89( 1,243
Less (gain) loss on asset sz 9 (1,699 (55)
Plus share based compensation exp 46¢ 444 23t
Plus pension settlement and curtailment expense - - 1,014
Adjusted OIBDA $ 79,33t 70,91 $ 63,97"
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Cable Segment:

Years Ended

(in thousands December 31
2012 2011 2010

Operating income (los: $ (29,46) $ (21,38) $ (15,25
Plus depreciation and amortizati 23,51¢ 23,19¢ 11,31«
Less (gain) loss on asset s¢ 12¢€ 17¢€ 82
Plus nol-cash goodwill impairment chart 10,95: - -
Plus storm damage co:t 81z - -
Plus share based compensation exp 692 594 19¢
Plus pension settlement and curtailment exp - - 597
Plus business acquisition expenses - - 3,23¢
Adjusted OIBDA $ 6,641 $ 2,58t $ 16¢

Wireline Segment:

Years Ended

(in thousands December 31
2012 2011 2010

Operating incomi $ 13,84: $ 13,84 $ 16,97(
Plus depreciation and amortizati 9,171 8,45: 7,88:
Less gain on directory sa - - (4,000
Less (gain) loss on asset s¢ 30¢ 214 81
Plus share based compensation exp 37z 357 182
Plus pension settlement and curtailment expense - - 1,96(
Adjusted OIBDA $ 23,69. % 22,86¢ $ 23,07¢

Financial Condition, Liquidity and Capital Resources

The Company has four principal sources of funddla@vie to meet the financing needs of its operatjaapital projects, debt service,
investments and potential dividends. These sounobsde cash flows from operations, existing ba&mof cash and cash equivalents, the
liquidation of investments and borrowings. Managatiroutinely considers the alternatives availabléetermine what mix of sources are bes
suited for the long-term benefit of the Company.

Sources and Uses of Cashhe Company generated $97.0 million of net casinfoperations in 2012, a $16.1 million increasefi$80.9
million in 2011, which was a $5.7 million increaseer 2010. Higher net income in 2012 and increas#se non-cash components of
expenses, principally goodwill impairment and defaton charges, combined with increases in pagafoleincome taxes, resulted in the
increase compared to 2011. For 2011 compared10,26wer net income was more than offset by ineeean the non-cash components of
depreciation and amortization charges.

During 2012, the Company utilized $83.9 millionniet investing activities, including $89.1 milliomviested in capital expenditures, offset by
proceeds from sales of assets. During 2011, tlmep@ay utilized $70.6 million in investing activisie Plant and equipment purchases totaled
$74.7 million in 2011, up $18.8 million from $558llion in 2010. Capital expenditures in 2012 paiity supported the upgrade of PCS base
stations in conjunction with the Network Vision jgat, as well as expansion of capacity on other B&® stations and other related
spending. Cable system upgrades continued in 202 completion of upgrades to acquired systenpeeted in the first half of 2013. Cap
expenditures in 2011 were made primarily to supppdrades of cable markets acquired from JetBraadlba2010 and to keep pace with
capacity demands in our Wireless segment. The @agnpeceived $3.0 million in cash proceeds froresal service contracts and assets in
our Converged Services unit during 2011. During®Q@he Company utilized $210.7 million in investiactivities, including $159.0 million
invested in new business opportunities. Planteapndpment purchases totaled $55.9 million in 20I8e Company received $4 million in ce
for the sale of its telephone directory in 2010piGd expenditures in 2010 primarily supported ¢coenpletion of network upgrades in the cable
systems acquired in 2008 and planning and inifiehging for upgrades of cable markets acquiredlin2010. Other capital expenditures
supported the completion of six new cell towersp2® base stations, and 47 base stations wherespi&gd data capacity was added during
2010, as well as capacity expansions at and fibidldto other cell sites in our network, as wallcther projects.
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Financing activities provided $42.2 million in 20 the Company refinanced its credit agreemehtapanded the term loan to support the
expected spending associated with the Network Yipimject. Dividends paid totaled $7.4 milliond@12. Financing activities in 2011
utilized $21.9 million, principally due to $14.5 ltran in repayments of principal under our loanegments and $7.3 million in dividends paid
to shareholders. Financing activities provide8®2 million during 2010, as the Company entered énnew financing in conjunction with t
acquisition of cable systems in July 2010, payiognl a substantial portion of the company’s thersting outstanding debt.

Indebtednes: As of December 31, 2012, the Company'’s indebtesltetaled $232.2 million, with an annualized ollevaighted average
interest rate of approximately 2.99%. The balanckided $1.9 million fixed at 7.37% (the Fixed freLoan Facility, described further belo
and $230.0 million of the Term Loan A Facility atariable rate (of 2.96% as of December 31, 20th2} resets monthly based on one month
LIBOR plus a base rate of 2.75% currently. TheeHiXerm Loan Facility is required to be repaid ionthly installments of approximately
$235 thousand of principal, plus interest at 7.3#@ugh August 2013. The Term Loan A Facilityuiggs quarterly principal repayments of
$5.75 million beginning on December 31, 2014 andticoing thereafter until the remaining expectethbee of approximately $120.75 milli
is due at maturity on September 30, 2019. Themaslare more fully described below.

The Company’s credit agreement includes a Revdiaeility that provides for $50 million in availaltyl for future capital expenditures and
general corporate needs. In addition, the crepidgement permits the Company to enter into onearerincremental Term Loan Facilities in
the aggregate principal amount not to exceed $lili@msubject to compliance with certain covenangg December 31, 2012, no draw had
been made under the Revolver Facility and the compad not entered into any Incremental Term Loaciliy. When and if a draw is made,
the maturity date and interest rate options woeldlbstantially identical to the Term Loan A Fagililf the interest rate on an Incremental
Term Loan Facility is more than 0.25% greater ttiemnrate on the existing outstanding balancesntieeest rate on the existing debt would
reset at the same rate as the Incremental Term Eaaifity. Repayment provisions would be agreedittthe time of each draw under the
Incremental Term Loan Facility.

The Company is subject to certain financial covésambe measured on a trailing twelve month beasch calendar quarter unless otherwise
specified. These covenants include:

« alimitation on the Company’s total leverage ratiefined as indebtedness divided by earnings béfiteeest, taxes, depreciation and
amortization, or EBITDA, of less than or equal t6@to 1.00 from the closing date through MarchZ11,4, then 2.50 to 1.00 from
April 1, 2014 through March 31, 2015, and 2.00 f@0lthereafter

- aminimum debt service coverage ratio, definedBIIBA divided by the sum of all scheduled principalyments on the Term Loans
and regularly scheduled principal payments on dtiggbtedness plus cash interest expense, greéate2t50 to 1.00 at all time

« aminimum equity to assets ratio, defined as catatgd total assets minus consolidated total itz divided by consolidated total
assets, of at least 0.30 to 1.00 from the amenddsatthrough December 31, 2013; then at leas6dc32.00 through December 31,
2014, and at least 0.35 to 1.00 thereafter, medsatreach fiscal quarter er
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As of December 31, 2012, the Company was in compdéiavith the financial covenants in its credit &gnents, and ratios at December 31,
2012 were as follows:

Actual Covenant Requireme
Total Leverage Rati 2.07 3.00 or Lowel
Debt Service Coverage Ra 5.83 2.50 or Highe!
Equity to Assets Rati 36.4% 30.0% or Highe

Contractual CommitmentsThe Company is obligated to make future paymentieumarious contracts it has entered into, inclgdimounts
pursuant to its various long-term debt facilitiaed non-cancelable operating lease agreementstéor space, tower space and cell
sites. Expected future minimum contractual cadlgations for the next five years and in the aggtegat December 31, 2012, are as follows:

Payments due by periods

Less than 1
(in thousands) Total year 1-3 years 4-5 years After 5 years
Long-term debt principal (1 $ 232,170 $ 1977 $ 28,75( $ 46,000 $ 155,45(
Interest on lon-term debt (1 39,08t 6,972 13,19: 10,72 8,19¢
“Pay fixec’ obligations (2] 11,567 2,317 3,82: 3,10¢ 2,31¢
Operating leases (. 116,79: 11,64¢ 22,81¢ 21,83¢ 60,48¢
Purchase obligations (4) 20,04+ 20,04+ - - -
Total obligations $ 419,66t $ 42 95¢ $ 68,58: $ 81,66¢ $ 226,45

1) Includes principal payments and estimatéer@st payments on the Term Loan A Facility bagemhwutstanding balances and rates i
effect at December 31, 201

2) Represents the maximum interest paymen@ravebligated to make under our derivative agreésnefissumes no receipts from the
counterparty to our derivative agreeme

3) Amounts include payments over reasonably assuresvas. See Note 13 to the consolidated finantaééments appearing elsewh
in this report for additional informatio

4) Represents open purchase orders at December 3L, Zafinmitments to our primary Network Vision vendepresent $14,000 of tl
amount.

The Company has no other off-balance sheet arramgsmand has not entered into any transactiongvimgounconsolidated, limited purpose
entities or commodity contracts.

Capital Commitments.The Company spent $89.1 million on capital prigjéc 2012, up from $74.7 million spent in 2011 &%%.9 million
spent in 2010. The Company incurred significapitedspending in 2012 to upgrade its PCS netwargaat of Sprint Nexted’ Network Visiol
upgrade project, and in 2011 to keep pace withgisiemand for data in our Wireless network. Netwaskon related spending will continue at
comparable levels in 2013. Spending on upgrad#®etacquired cable systems occurred in all theaesy and will continue into 2013 with the
final cable upgrades. The Company also continagital spending to expand and upgrade its fibenort and other on-going projects.

Capital expenditures budgeted for 2013 total $18%IRon. The 2013 budget includes $23.1 milliendomplete the last acquired cable syster
upgrade and other continuing cable segment experdit The 2013 budget includes $60.7 million tmpkete the replacement of every base
station in our wireless network as part of Netwdigion, as well as adding capacity and network cage to our PCS network, new towers to
support the expansion of PCS network coveragepargbing spending to expand and upgrade our fieworks and information technology
capabilities.

The Company believes that cash on hand and casHridon operations (and if necessary, borrowingslalile under the Company’s existing
credit facilities) will provide sufficient cash tmable the Company to fund its planned capital edtiperes, make scheduled principal and
interest payments, meet its other cash requirenagrtsnaintain compliance with the terms of its ficiag agreements for at least the next 12
months. Thereafter, capital expenditures will fkebntinue to be required to provide increased cipto meet the Company’s expected
growth in demand for its products and services. d¢taal amount and timing of the Company’s futwapital requirements may differ
materially from the Company'’s estimate dependinghendemand for its products, new market developsn@md opportunities and general
economic opportunities.
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The Company'’s cash flows from operations coulddheeesely affected by events outside the Comparyrgrol, including, without limitation,
changes in overall economic conditions, regulateguirements, changes in technologies, availatfityabor resources and capital, changes il
the Company’s relationship with Sprint Nextel, artder conditions. The Wireless segment's operatiwa dependent upon Sprint Nextel's
ability to execute certain functions such as hijjJinustomer care, and collections; the subsidialyibty to develop and implement successful
marketing programs, and the subsidiary’s abilitgfiectively and economically manage other opegatictivities under the Company's
agreements with Sprint Nextel. The Company'stghid continue to attract and maintain a suffitienstomer base, particularly in the cable
markets, is also critical to the Company’s abitdymaintain a positive cash flow from operatiofitie foregoing events individually or
collectively could affect the Company’s results.

Recently Issued Accounting Standards

As of December 31, 2012, there were no recentlyeiddut not yet effective accounting pronouncemtratswould have a significant impact
on the Company’s financial statements.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK

The Company’s market risks relate primarily to adpesin interest rates on instruments held for dttren trading purposes. The Company’s
interest rate risk generally involves three commisie The first component is outstanding debt wihable rates. As of December 31, 2012,
the Company had $230.0 million of variable ratetdritstanding, bearing interest at a rate of 2.@8%etermined on a monthly basis. An
increase in market interest rates of 1.00% wouttiazbroximately $2.3 million to annual interest expe. An additional $1.9 million of the
Companys outstanding debt has a fixed rate of 7.37% tHraugturity in August 2013; the remaining $0.3 roifliof outstanding debt bears
interest. Due to the relatively short time fraraertaturity of the fixed rate debt, market valueragpmates carrying value of the fixed rate
debt. The Company entered into two swap agreentieatsthrough the maturity of the first swap agneat on August 31, 2013, cover notio
principal equal to nearly all of the outstandingiahle rate debt to pay a blended fixed rate df gwer 1.00% and receive a variable rate basec
on one month LIBOR; subsequently, the second s\gegeaent covers notional principal equal to appnately 76% of the outstanding
variable rate debt through maturity in 2019, reiqgithe Company to pay a fixed rate of 1.13% areike a variable rate based on one month
LIBOR, to manage a portion of its interest raté.ris

The second component of interest rate risk consfdsmporary excess cash, which can be investedrious short-term investment vehicles
such as overnight repurchase agreements and Tydailsiwith a maturity of less than 90 days. Tdash is currently invested in a combina
of a commercial checking account that has limitedriest rate risk and a treasury bill which matwaegar of $20 million on January 24,
2013. Management continues to evaluate the mostfic@al use of these funds.

The third component of interest rate risk is markexeases in interest rates that may adversetgtfiie rate at which the Company may
borrow funds for growth in the future. If the Coamy should borrow additional funds under any In@etal Term Loan Facility to fund its
capital investment needs, repayment provisions evbalagreed to at the time of each draw undemitreinental Term Loan Facility If the
interest rate margin on any draw exceeds by mane ®25% the applicable interest rate margin orTéren Loan A Facility, the applicable
interest rate margin on the Term Loan A Facilitalsbe increased to equal the interest rate mamgithe Incremental Term Loan Facility. If
interest rates increase generally, or if the rpmiad under the Company’s Incremental Term Loatilfacauses the Company’s outstanding
debt to be repriced, the Company’s future intetests could increase.

Management views market risk as having a potentgjnificant impact on the Company's results afrations, as future results could be
adversely affected if interest rates were to ineeesignificantly for an extended period or if then@pany’s need for additional external
financing resulted in increases to the interegtsrapplied to all of its new and existing debt.e Tompany’s investments in publicly traded
stock and bond mutual funds under the rabbi teusich are subject to market risks and could expegesignificant swings in market values,
are offset by corresponding changes in the ligdslibwed to participants in the Executive SupplaaidRetirement Plan. General economic
conditions affected by regulatory changes, comipatibr other external influences may pose a higis&rto the Company’s overall results.

As of December 31, 2012, the Company has $6.1anibhf cost and equity method investments. Apprexaty $2.1 million was invested in
privately held companies directly or through invesnts with portfolio managers. Most of the compardre in an early stage of development
and significant increases in interest rates coaltelan adverse impact on their results, abilityatse capital and viability. The Company’s
market risk is limited to the funds previously isted.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The financial statements listed in Item 15 aredfées part of this report and appear on pages FeRdh F-34.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None

ITEM 9A. CONTROLS AND PROCEDURES

(a) Evaluation of Disclosure Controlsand Procedures

As required by Rule 13a5(b) of the Securities Exchange Act of 1934, asraded (the Exchange Act), our management, includimgchie

executive officer and chief financial officer, caraded an evaluation of the effectiveness of thégtleand operation of our disclosure cont

and procedures (as defined in Exchange Act Rulelb8a)) as of December 31, 2012. Based on thischigf executive officer and ch

financial officer concluded that, as of DecemberZ112, our disclosure controls and procedures wkeetive.

(b) Management’s Report on Internal Control Over Finandal Reporting

Our management is responsible for establishingraaishtaining adequate internal control over finahoéporting for the Company. With t

participation of our chief executive officer andrahief financial officer, our management conducéedevaluation of the effectiveness of

internal control over financial reporting as of @etber 31, 2012, based on the framework and critestablished irinternal Control -

Integrated Framewor, issued by the Committee of Sponsoring Organinataf the Treadway Commission.

Based on managemesittvaluation under the COSO framework of our irdkoontrol over financial reporting, managementatoeded that ot
internal control over financial reporting was etfee as of December 31, 2012.

KPMG LLP, an independent registered public accagnfirm, which audited the Compaytonsolidated financial statements included ig
Annual Report, has issued a report on the effentige of the Comparg/internal control over financial reporting, whishincluded in Item 8 ¢
this Annual Report.

(c) Changesin Internal Control Over Financial Reporting

There have been no changes in our internal coat@l financial reporting that occurred during theder ended December 31, 2012 that
materially affected, or are reasonably likely totenally affect, our internal control over finantiaporting.

ITEM 9B. OTHER INFORMATION

None
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PART llI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

See “Executive Officers” in Part 1, Item 1 of téport for information about our executive officerhich is incorporated by reference in this
Item 10. Other information required by this Itefhi& incorporated by reference to the Company'mitiee proxy statement for its 2013
Annual Meeting of Shareholders, referred to as'#4.3 proxy statement,” which we will file with tH8&EC on or before 120 days after our
2012 fiscal year end, and which appears in the 2048y statement under the captions “Election okBliors” and “Section 16(a) Beneficial
Ownership Reporting Compliance.”.

We have adopted a code of ethics applicable t@lef executive officer and other senior finanaficers, who include our principal financi
officer, principal accounting officer or controlleand persons performing similar functions. Theecof ethics, which is part of our Code of
Business Conduct and Ethics, is available on ounsite atvww.shentel.com To the extent required by SEC rules, we intendisclose any
amendments to our code of conduct and ethics, aypdvaiver of a provision of the code with respectite Company’s directors, principal
executive officer, principal financial officer, pgipal accounting officer or controller, or pers@esforming similar functions, on our website
referred to above within four business days folleyvsuch amendment or waiver, or within any otheiogdethat may be required under SEC
rules from time to time.

ITEM 11. EXECUTIVE COMPENSATION

Information required by this Item 11 is incorporhteerein by reference to the 2013 proxy stateniecityding the information in the 2013
proxy statement appearing under the captions “Bleaf Directors-Director Compensation” and “ExdeatCompensation.”

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information required by this Item 12 is incorporhteerein by reference to the 2013 proxy statemgoearing under the caption “Security
Ownership.”

The Company awards stock options to its employessting certain eligibility requirements under ampégpproved by its shareholders in
2005. Outstanding options and the number of sharaitable for future issuance as of December 8122vere as follows:

Number of securities to Weighted average Number of securities
be issued upon exercise exercise price of remaining available for
of outstanding option outstanding option future issuanc
2005 stock option pla 494,688 $17.82 608,106

Since 2007, under the terms of the 2005 stock pgtian, the Company has awarded 337,206 shareshamne units to employees and directors
in various grants in 2007, 2010, 2011, and 2018.0December 31, 2012, 213,354 shares and shasenere outstanding, and 45,045 share:
and share units vested and were distributed d@@i@. These shares and share units have beenteeédiwmn the number of securities
remaining available for future issuance in thedadilove.

61




Table of Content
ITEM 13. CERTAIN RELATIONSHIPS, RELATED TRANSACTIONS AND DIR ECTOR INDEPENDENCE

Information required by this Item 13 is incorporhteerein by reference to the 2013 proxy stateniecityding the information in the 2013
proxy statement appearing under the caption “Exee@ompensation-Certain Relationships and Relatadsactions.”

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information required by this Item 14 is incorporhteerein by reference to the 2013 proxy stateniecityding the information in the 2013
proxy statement appearing under the caption “Sluddeh Ratification of Independent Registered Puhlicounting Firm.”

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a)(1) The following consolidated financial statertseof the Company appear on pages F-2 through ¢f-84s report and are incorporated by
reference in Part Il, Item 8:

Reports of Independent Registered Public Accourfing
Consolidated Financial Statements
Consolidated Balance Sheets as of December 31,&12011
Consolidated Statements of Income and Comprehehsiome for the three years ended December 31, 2012
Consolidated Statements of Shareholders’ Equitytferthree years ended December 31, 2012
Consolidated Statements of Cash Flows for the tyeaes ended December 31, 2012
Notes to Consolidated Financial Statements

(a)(2) All schedules for which provision is madeahe applicable accounting regulations of theusiies and Exchange Commission are not
required under the related instructions or arepfiegble and therefore have been omitted.

(a)(3) The following exhibits are either filed withis Form 10-K or incorporated herein by referenGair Securities Exchange Act file number
is 000-09881.
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Exhibits Index

Exhibit
Number

Exhibit Descriptio n

3.1

3.2

4.1

4.2

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

Amended and Restated Articles of Incorporation ledifandoah Telecommunications Company filed as Ex®ibto the
Compan’s Quarterly Report on Form -Q for the period ending June 30, 20

Amended and Restated Bylaws of Shenandoah Telecainations Company, effective September 17, 201&x] fas Exhibit
3.3 to the Compar's Current Report on Forn-K dated September 18, 20:

Rights Agreement, dated as of February 8, 2008dmivthe Company and American Stock Transfer & T@ashpany filed as
Exhibit 4.1 to the Company's Current Report on F8-K, dated January 25, 20C

Specimen representing the Common Stock, no paeyvafuShenandoah Telecommunications Company, d¢efixhibit 4.3 to
the Compan’s Report on Form -K for the year ended December 31, 2C

Shenandoah Telecommunications Company Stock IneeRtan filed as Exhibit 4.1 to the Company’s Rigiton Statement
on Form -8 (No. 33:-21733).

Shenandoah Telecommunications Company Dividendv@stment Plan filed as Exhibit 4.4 to the Compamegistration
Statement on Form-3D (No. 33-74297).

Settlement Agreement and Mutual Release dated dsnofary 30, 2004 by and among Sprint Spectrum Sgrint
Communications Company L.P., WirelessCo, L.P., ARCS, LLC, PhillieCo, L.P. and Shenandoah Personai@unications
Company and Shenandoah Telecommunications Comgdatgd January 30, 2004; filed as Exhibit 10.3 se@ompany’s
Report on Form 1-K for the year ended December 31, 2C

Sprint PCS Management Agreement dated as of Novemid®99 by and among Sprint Spectrum L.P., Westo, L.P., APC
PCS, LLC, PhillieCo, L.P., and Shenandoah PersBnaimunications Company filed as Exhibit 10.4 to@wmmpany’s Report
on Form 1K for the year ended December 31, 2C

Sprint PCS Services Agreement dated as of NoveBHE399 by and between Sprint Spectrum L.P. and&idoah Personal
Communications Company filed as Exhibit 10.5 to@wnpan’s Report on Form K for the year ended December 31, 2C

Sprint Trademark and Service Mark License Agreerdated as of November 5, 1999 by and between Spantmunications
Company, L.P. and Shenandoah Personal Communisafiompany filed as Exhibit 10.6 to the Company’séteon Form 10-
K for the year ended December 31, 2C

Sprint Spectrum Trademark and Service Mark Licekgreement dated as of November 5, 1999 by and lest\8@rint
Spectrum L.P. and Shenandoah Personal Communisa@iompany filed as Exhibit 10.7 to the Company’gdteon Form 10-
K for the year ended December 31, 2C

Addendum | to Sprint PCS Management Agreemégtand among Sprint Spectrum L.P., WirelessCo,,IAPC PCS, LLC,
PhillieCo, L.P., and Shenandoah Personal CommuorsCompany filed as Exhibit 10.8 to the ComparRéport on Form
1C-K for the year ended December 31, 2C

Asset Purchase Agreement dated November 5, 1988dbymong Sprint Spectrum L.P., Sprint Spectrunifgiaent Company
L. P., Sprint Spectrum Realty Company, L.P., andnfaindoah Personal Communications Company, sersigxibit A to
Addendum I to the Sprint PCS Management Agreemaahiaa Exhibit 2.6 to the Sprint PCS Management dment filed as
Exhibit 10.9 to the Compa’s Report on Form -K for the year ended December 31, 2C
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10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Addendum Il dated August 31, 2000 to Sprint PCS &fgment Agreement by and among Sprint Spectrum WiPelessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., and Shenandealsonal Communications Company filed as ExhibiiQ to the
Compan’s Report on Form =K for the year ended December 31, 2C

Addendum Il dated September 26, 2001 to Sprint laBagement Agreement by and among Sprint SpedtrBm
WirelessCo, L.P., APC PCS, LLC, PhillieCo, L.P.déhenandoah Personal Communications Companyaddekhibit 10.11
to the Compar’s Report on Form -K for the year ended December 31, 2C

Addendum IV dated May 22, 2003 to Sprint PCS Manag@ Agreement by and among Sprint Spectrum L.RrelégsCo,
L.P., APC PCS, LLC, PhillieCo, L.P., and Shenandealsonal Communications Company filed as Exhibii2 to the
Compan’s Report on Form =K for the year ended December 31, 2C

Addendum V dated January 30, 2004 to Sprint PCSagament Agreement by and among Sprint Spectrum WiPelessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., and ShenandBahsonal Communications Company filed as ExhibiL3 to the
Compan’s Report on Form =K for the year ended December 31, 2C

Supplemental Executive Retirement Plan as amenugdestated, filed as Exhibit 10.14 to the Comparurrent Report on
Form &K dated March 23, 200°

Addendum VI dated May 24, 2004 to Sprint PCS Managg Agreement by and among Sprint Spectrum L.RegléésCo,
L.P., APC PCS, LLC, PhillieCo, L.P., and Shenandealsonal Communications Company filed as ExhibiL 4 to the
Compan’s Report on Form -Q for the quarterly period ended June 30, 2

Interest Purchase Agreement dated November 30, 2p@4d among Shentel Converged Services, Inc., 8@@munications
LLC and the Interest holders named therein file&dsibit 10.22 to the Company’s Current Report onnfr 8-K dated January
21, 2005

Description of the Shenandoah Telecommunicatiomag2my Incentive Plan filed as Exhibit 10.25 to @@mpany’s Current
Report on Form-K dated January 21, 20C

Description of Compensation of Non-Employee Direstdiled as Exhibit 10.26 to the Company’s CuriiReport on Form &
dated May 4, 200~

Description of Management Compensatory Plans an@dnfjements. Filed as Exhibit 10.27 to the Compaowyitsent report on
Form &K dated April 20, 2005

2005 Stock Incentive Plan filed as Exhibit 10.tHe Compan’s Registration Statement on For-8 (No. 33:-127342).

Form of Incentive Stock Option Agreement under2@5 Stock Incentive Plan filed as Exhibit 10.2%te Company’s Report
on Form 1K for the year ended December 31, 2C

Addendum VIl dated March 13, 2007 to Sprint PCS &tggment Agreement by and among Sprint Spectrum Witeless Co.

L.P., APC PCS, LLC, Phillieco, L.P., and ShenandBalsonal Communications Company, filed as Exiidi81 to the
Compan’s Report on Form =K for the year ended December 31, 2C
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10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

Settlement Agreement and Mutual Release dated MEBcR007 by and among Sprint Nextel Corporatigjrs Spectrum
L.P., Wireless Co., L.P., Sprint Communications @any L.P., APC PCS, LLC, Phillieco, L.P., and Sheteah Personal
Communications Company and Shenandoah Telecomntiamsafiled as Exhibit 10.32 to the Company’s Repm Form 10-
K for the year ended December 31, 2C

Form of Performance Share Award to Executives fdsdExhibit 10.33 to the Company’s Current ReparForm 8-K dated
September 20, 200

Addendum VIII to the Sprint Management AgreemernieddNovember 19, 2007, filed as Exhibit 10.36 ® @ompany’s
Current Report on Formr-K dated November 20, 200

Asset Purchase Agreement dated August 6, 2008¢eket®Rapid Communications, LLC, Rapid Acquisitiom@any, LLC,
and Shentel Cable Comparfiled as Exhibit 10.3'to the Compar’s Report on Form -Q for the period ended June 30, 20

Amendment Number 1 to the Asset Purchase Agreedagetl August 6, 2008, between Rapid CommunicatidnS, Rapid
Acquisition Company, LLC, and Shentel Cable Compditgd as Exhibit 10.40 to the Company’s CurreepBrt on Form 8-K
dated November 7, 200

Addendum IX to the Sprint Management Agreementdlageof April 14, 2009, and filed as Exhibit 10téZhe Company’s
Annual Report on Form -K dated March 8, 201(

Asset Purchase Agreement dated as of April 16, 20dfiveen JetBroadband VA, LLC, Helicon Cable Comitations, LLC,
JetBroadband WV, LLC, JetBroadband Holdings, LL@Jiebn Cable Holdings, LLC, Shentel Cable Compamy &henandoz
Telecommunications Company, filed as Exhibit 1Getthe Compar’s Current Report on Forn-K, dated April 16, 201C

Addendum X dated March 15, 2010 to Sprint PCS Mansmnt Agreement by and among Sprint Spectrum WielessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., Sprint Commeations Company L.P. and Shenandoah Personal Coitetions
Company, filed as Exhibit 10.44 to the Comg’s Current Report on Form -Q, dated May 7, 201!

Addendum Xl dated July 7, 2010 to Sprint PCS Managy@ Agreement by and among Sprint Spectrum L.ReléésCo, L.P.,
APC PCS, LLC, PhillieCo, L.P., Sprint Communicagoc@ompany L.P. and Shenandoah Personal Commumisaiompany,
filed as Exhibit 10.45 to the Compé’'s Current Report on Forn-K dated July 8, 201(

Credit Agreement dated as of July 30, 2010, amdren&ndoah Telecommunications Company, CoBank, At&)ch
Banking and Trust Company, Wells Fargo Bank, Nafd other Lenders, filed as Exhibit 10.46 to thenpany’s Current
Report on Form-K dated July 30, 201(

Second Amendment to the Credit Agreement dated &slyp 30, 2010, among Shenandoah Telecommunicatmmpany,
CoBank, ACB, Branch Banking and Trust Company, ¥WEHrgo Bank, N.A., and other Lenders, filed asifiikh0.47 to the
Compan’s Current Report on Forn-K dated April 29, 2011

Third Amendment to the Credit Agreement dated akibf 30, 2010, among Shenandoah Telecommunica@iongany,

CoBank, ACB, Branch Banking and Trust Company, ¥EHrgo Bank, N.A., and other Lenders, filed asiikh0.48 to the
Compan’s Quarterly Report on Form -Q dated August 8, 201

65




Table of Content

10.35

10.36

10.37

10.38

10.39

10.40

10.41

*10.42

*21

*23.1

*31.1

*31.2

*32

Letter Agreement modifying section 10.2.7.2 of Addem X dated March 15, 2010 to Sprint PCS Managémegreement by
and among Sprint Spectrum L.P., WirelessCo, L.PC/ACS, LLC, PhillieCo, L.P., Sprint Communicati@mmpany L.P. and
Shenandoah Personal Communications Company, flétkhibit 10.49 to the Company’s Quarterly ReporfForm 10€ datec
August 8, 2011

Fourth Amendment to the Credit Agreement dated dsily 30, 2010, among Shenandoah Telecommunicattmmpany,
CoBank, ACB, Branch Banking and Trust Company, ¥WEHrgo Bank, N.A., and other Lenders, filed asifiikh0.50 to the
Compan’s Quarterly Report on Form -Q dated August 8, 201

Addendum XlI dated February 1, 2012 to Sprint PC8&fjement Agreement by and among Sprint Spectrbm WirelessCc
L.P., APC PCS, LLC, PhillieCo, L.P., Sprint Commeations Company L.P. and Shenandoah Personal Coitetions
Company, filed as Exhibit 10.51 to the Comg’s Current Report on Forn-K dated February 2, 201

Fifth Amendment to the Credit Agreement dated adubf 30, 2010, among Shenandoah Telecommunicaiongpany,
CoBank, ACB, Branch Banking and Trust Company, ¥WEHrgo Bank, N.A., and other Lenders, filed asifiikhh0.52 to the
Compan’s Current Report on Forn-K dated February 2, 201

Addendum XIII dated September 14, 2012 to SprinBRGanagement Agreement by and among Sprint SpedtrBm
WirelessCo, L.P., APC PCS, LLC, PhillieCo, L.P.ri@pCommunications Company L.P. and ShenandoasoRat
Communications, LLC, filed as Exhibit 10.53 to tiempan’s Current Report on Forn-K dated September 17, 20:

Consent and Agreement dated September 14, 20t8detaSprint PCS Management Agreement by and arSprigt
Spectrum L.P., WirelessCo, L.P., APC PCS, LLC, Iidtilo, L.P., Sprint Communications Company L.P. &henandoah

Personal Communications, LLC, filed as Exhibit #0t6 the Company’s Current Report on Form 8-K d&eptember 17,
2012.

Amended and Restated Credit Agreement dated aspté®ber 14, 2012, among Shenandoah Telecommumisaiiompany,
CoBank, ACB, and other Lenders, filed as ExhibitsBxo the Company’s Current Report on Form 8-ked&eptember 17,
2012.

Addendum XIV dated as of November 19, 2012, toi8®CS Management Agreement by and among SprirttiSpe L.P.,
WirelessCo, L.P., APC PCS, LLC, PhillieCo, L.P.ri&pCommunications Company L.P. and ShenandoasoRaf
Communications, LLC

List of Subsidiaries

Consent of KPMG LLP, Independent Registered Pukticounting Firm.

Certification of President and Chief Executive ©éfi of Shenandoah Telecommunications Company potrsoidRule 13a-14(a)
under the Securities Exchange Act of 1€

Certification of Vice President and Chief Financidficer of Shenandoah Telecommunications Compamgyant to Rule 13a-
14(a)under the Securities Exchange Act of 1!

Certifications pursuant to Rule 1-14(b) under the Securities Exchange Act of 19341d.S.C. § 135(
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(101) Formatted in XBRL (Extensible Business Reportingdizage;

101.INS

101.SCH
101.CAL
101.DEF
101.LAB

101.PRE

* Filed herewith.

XBRL Instance Documert

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Definition Linkbase Docun
XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent
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SIGNATURES

Pursuant to the requirements of Sections 13 or)H(the Securities Exchange Act of 1934, the Regyig has duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

SHENANDOAH TELECOMMUNICATIONS COMPANY

March 5, 2013 /S/ CHRISTOPHER E. FRENCH

Christopher E. French, Presidt
(Duly Authorized Officer]

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed &ydhowing persons on behalf of the
Registrant and in the capacities and on the dathsated.

/sICHRISTOPHER E. FRENC President & Chief Executive Officer,

March 5, 201: Director (Principal Executive Office

Christopher E. Frenc

/SIADELE M. SKOLITS Vice President — Finance and Chief Financial ceffi
Adele M. Skolits (Principal Financial Officer an

March 5, 2013 Principal Accounting Officer

/sIDOUGLAS C. ARTHUR Director

March 5, 201:
Douglas C. Arthu

/s/IKEN L. BURCH Director
March 5, 201:
Ken L. Burch
/SITRACY FITZSIMMONS Director

March 5, 201!
Tracy Fitzsimmon:

/s/IJOHN W. FLORA Director
March 5, 201:
John W. Flore
/s/ RICHARD L. KOONTZ, JR Director

March 5, 201:
Richard L. Koontz, Ji

/sIDALE S. LAM Director
March 5, 201:

Dale S. Lamr

/s/ JONELLE ST. JOH! Director

March 5, 201:
Jonelle St. Joh

IsIJAMES E. ZERKEL Il Director

March 5, 201:
James E. Zerkel
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Report of Independent Registered Public Accourfiinm

The Board of Directors and Shareholders
Shenandoah Telecommunications Company:

We have audited Shenandoah Telecommunications Guorigp@he Company’s) internal control over finaneigporting as of December 31,
2012, based on criteria establishedniternal Control—Integrated Frameworgsued by the Committee of Sponsoring Organizatifrike
Treadway Commission. The Company’s managemensporesible for maintaining effective internal cohweer financial reporting and for its
assessment of the effectiveness of internal cootret financial reporting, included in the accomyag Management’s Report on Internal
Control over Financial Reporting. Our responsipilét to express an opinion on the Company's intawwtrol over financial reporting based
our audit.

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversighti8d&/nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal coraxer financial reporting, assessing the risk
that a material weakness exists, and testing aaldi@ing the design and operating effectivenesstefnal control based on the assessed
risk. Our audit also included performing such ot®cedures as we considered necessary in thentétances. We believe that our audit
provides a reasonable basis for our opinion.

A company's internal control over financial repagtis a process designed to provide reasonableasgsuregarding the reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting principles. A
company's internal control over financial reportingludes those policies and procedures that (ftaipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsafdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureb®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely detectfainauthorized acquisition, use, or
disposition of the company's assets that could havaterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegibecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, the Company maintained, in all maleespects, effective internal control over fin&l reporting as of December 31, 2012,
based on criteria establishedimernal Control—Integrated Frameworissued by the Committee of Sponsoring Organizatidriee Treadwa
Commission.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the consolidated
balance sheets of Shenandoah Telecommunicationp&gnand subsidiaries as of December 31, 2012 @b, 2nd the related consolidated
statements of income and comprehensive incomegisblgiers’ equity, and cash flows for each of thaergen the three-year period ended
December 31, 2012, and our report dated March B3 2@pressed an unqualified opinion on those cateteld financial statements.

/SI KPMG LLP

Richmond, Virginie
March 5, 201
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Report of Independent Registered Public AccourfEing

The Board of Directors and Shareholders
Shenandoah Telecommunications Company:

We have audited the accompanying consolidated balsineets of Shenandoah Telecommunications Congrathgubsidiaries (the Company)
as of December 31, 2012 and 2011, and the relategsbtidated statements of income and compreheirsioene, shareholders’ equity, and
cash flows for each of the years in the thyear period ended December 31, 2012. These coasatidinancial statements are the responsil
of the Company’s management. Our responsibilitp isxpress an opinion on these consolidated fimhstatements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the finataieiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenenelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of
Shenandoah Telecommunications Company and suheglas of December 31, 2012 and 2011, and thetsasfutheir operations and their
cash flows for each of the years in the three-peaiod ended December 31, 2012, in conformity wit8. generally accepted accounting
principles.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bio@/nited States), the Company’s
internal control over financial reporting as of Batber 31, 2012, based on criteria establishéadt@mnal Control-Integrated Framework,
issued by the Committee of Sponsoring Organizatigrike Treadway Commission, and our report datedcil 5, 2013 expressed an
unqualified opinion on the effectiveness of the @amy’s internal control over financial reporting .

/SI KPMG LLP

Richmond, Virginie

March 5, 201
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIAR IES
CONSOLIDATED BALANCE SHEETS

December 31, 2012 and 2011

in thousands

ASSETS 2012 2011
Current Asset
Cash and cash equivale $ 71,08t $ 15,87+
Accounts receivable, n 25,27« 21,48:
Income taxes receivah 4,70t 12,49t
Materials and supplie 9,78¢ 7,46¢
Prepaid expenses and ot 4,54¢ 3,84¢
Assets held for sal 203 2,791
Deferred income taxes 832 502
Total current assets 116,43! 64,46
Investments, including $2,064 and $2,160 carrifdiavalue 8,214 8,30¢
Property, plant and equipment, | 365,47: 310,75
Other Asset:
Intangible assets, n 74,93: 81,34t
Cost in excess of net assets of businesses act 10 10,96:
Deferred charges and other assets, net 5,67¢ 4,14¢
Other assets, ne 80,61 96,45¢
Total assets $ 570,740 $ 479,97!

See accompanying notes to consolidated financgtsients.

(Continued)
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIAR IES
CONSOLIDATED BALANCE SHEETS
December 31, 2012 and 2011

in thousands
LIABILITIES AND SHAREHOLDERS' EQUITY 201z 2011
Current Liabilities
Current maturities of lor-term debi $ 1977 $ 21,91
Accounts payabl 31,72¢ 11,70¢
Advanced billings and customer depo: 11,19( 10,64
Accrued compensatic 2,671 2,09/
Liabilities held for sale - 267
Accrued liabilities and other 10,57: 8,95(
Total current liabilities 58,14( 55,57¢
Long-term debt, less current maturities 230,20( 158,66:
Other Lon¢-Term Liabilities
Deferred income taxe 57,89¢ 51,67*
Deferred lease payak 4,90z 4,17¢
Asset retirement obligatior 5,89¢ 7,61(
Other liabilities 5,851 4,62(
Total other liabilities 74,55: 68,07¢

Commitments and Contingenci
Shareholder Equity

Common stock, no par value, authorized 48,000 sh&sued and outstanding 23,962 shares in 2012

and 23,838 shares in 20 24,68¢ 22,04
Accumulated other comprehensive |i (863) -
Retained earnings 184,02: 175,611

Total shareholders’ equity 207,84¢ 197,65!

Total liabilities and shareholders’ equity $ 570,740 $ 479,97!

See accompanying notes to consolidated financisients.
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIAR IES
CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME
Years Ended December 31, 2012, 2011 and 2010

in thousands, except per share amounts

201z 2011 201(
Operating revenues $ 288,07! $ 251,14 $ 195, 20!
Operating expense¢
Cost of goods and services, exclusive of depretiand amortization shown separate
below 117,40 106,64( 74,67:
Impairment charge on goodw 10,95: - -
Selling, general and administrative, exclusive gfreeciation and amortization shown
separately beloy 60,64¢ 56,44 45,57:
Depreciation and amortization 64,41: 55,77( 42,63(
Total operating expense:! 253,41 218,85! 162,87!
Gain on sale of directory - - 4,00(
Operating income 34,65¢ 32,29( 36,33
Other income (expens
Interest expens (7,850 (8,289 (4,716
Gain (loss) on investments, r 85¢ (69€) (165)
Non-operating income, net 94k 90C 717
Income from continuing operations before income 28,61 24,20¢ 32,16°
Income tax expense 12,00¢ 10,66 13,39
Net income from continuing operations 16,60: 13,53¢ 18,77«
Loss from discontinued operations of Converged iSesy net of tax benefits of $196, $3
and $480, respectively (300 (545) (699)
Net income $ 16,30 $ 12,99 $ 18,07*
Other comprehensive los
Unrealized loss on interest rate hedge, net o (863) - -
Reclassification gain from pension plans, net af ta - - 2,44¢
Comprehensive income $ 15,44(C $ 12,99: $ 20,52!
Income per share
Basic and diluted net income per sh:
Net income from continuing operatio $ 0.6¢ $ 057 $ 0.7¢
Loss from discontinued operations, net of inconxega (0.0 (0.02) (0.09)
Net income $ 0.6¢ $ 0.5t % 0.7¢€
Weighted average shares outstanding, t 23,87 23,78: 23,73(
Weighted average shares outstanding, dil 24,01¢ 23,82¢ 23,82

See accompanying notes to consolidated financssients.
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIAR IES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Years Ended December 31, 2012, 2011 and 2010
in thousands, except per share amounts

Common
Share Stock

Accumulated

Retainer Comprehensiv

Other

Earning: Income (Loss

Total

Balance, December 31, 20

Net income

Other comprehensive incor
Dividends declared ($0.33 per she
Dividends reinvested in common stc
Stock based compensati

Common stock issued through exercise of incentiv

stock options

Net excess tax benefit from stock options exercise:

Balance, December 31, 20

Net income

Dividends declared ($0.33 per she
Dividends reinvested in common stc
Stock based compensati

Common stock issued through exercise of incentiv

stock option:
Common stock issued for share awe
Common stock issue
Common stock repurchas

Net excess tax benefit from stock options exercise:

Balance, December 31, 2011

See accompanying notes to consolidated financssients.

(Continued)

23,68, $ 17,89C $  160,23( $ (2,449 $  175,67.
- - 18,07t - 18,07t

) ; - 2,44¢ 2,44¢

. - (7,839 - (7,839

29 52( - - 52C

E 792 . . 792

57 561 - - 561

: 70 : : 70
23,767 $ 19,831 $  170,47: $ - $ 190,30
E . 12,99: . 12,99:

- - (7,849 - (7,84¢)

51 52¢ : . 52¢

- 1,71¢ - - 1,71¢

5 37 - - 37

19 - - - -

1 13 - - 13

() (92 - - (92)

: 5 : : 5
23,83t $ 22,04: $ 17561 $ - $ 197,65
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIAR IES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Years Ended December 31, 2012, 2011 and 2010

in thousands, except per share amounts

Accumulated

Other
Common Retainer Comprehensiv

Share Stock Earning: Income (Loss Total

Net income - - 16,301 - 16,30

Other comprehensive loss, net of - - - (863) (863)

Dividends declared ($0.33 per she - - (7,89¢) - (7,89¢)

Dividends reinvested in common stc 37 492 - - 49:

Stock based compensati - 1,84: - - 1,84z
Common stock issued through exercise of incentiv

stock options 55 404 - - 404

Common stock issued for share awe 45 - - - -

Common stock issue 1 10 - - 10

Common stock repurchas (13 (143 - - (143

Net excess tax benefit from stock options exercise: - 39 - - 39

Balance, December 31, 2012 23,96: $ 24,68¢ $ 184,02: $ (863 $ 207,84

See accompanying notes to consolidated financgsients.
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIAR IES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31, 2012, 2011 and 2010

in thousands

201z 2011 201(

Cash Flows from Operating Activitie
Net income $ 16,30: $ 12,99: $ 18,07¢
Adjustments to reconcile net income to net caskigeal by operating activitie:

Impairments on assets held for s - 64E 1,88¢
Goodwill impairment 10,95: - -
Depreciatior 57,96: 45,35( 36,55
Amortization 6,452 10,42( 6,07¢
Pension settlement and curtailment expe - - 3,96¢
Provision for bad det 2,87( 3,24: 1,46:
Stock based compensation expe 1,842 1,71¢ 792
Excess tax benefits on stock option exerc (10€) (5) (7C)
Deferred income taxe 6,50 15,97 4,62¢
Net (gain) loss on disposal of equipm 42¢€ (1,360 33t
Gain on sale of asse - - (4,000
Realized (gain) loss on disposal of investmi (66) 27 1475
Unrealized (gains) losses on investme (297) 132 (325)
Net (gain) loss from patronage and eq|
Investments (899) 23¢ 10C
Write-off of unamortized loan fee 78C - -
Other 1,52¢ 257 37z
Changes in assets and liabilities, exclusivacquired businesse
(Increase) decrease
Accounts receivabl (8,246 (1,897 (3,120
Materials and supplie (2,32)) (1,080 (262)
Income taxes receivab 7,79( (9,919 2,95¢
Increase (decrease)
Accounts payabl (4,690 (59€) 3,52¢
Deferred lease payak 72¢ 41€ 374
Other prepaids, deferrals and accruals (647) 4,371 1,72¢
Net cash provided by operating activities $ 96,97« $ 80,927 $ 75,20¢
(Continued)
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIAR
CONSOLIDATED STATEMENTS OF CASH FLOWS
Years Ended December 31, 2012, 2011 and 2010

in thousands

IES

201z 2011 201(
Cash Flows From Investing Activiti¢
Acquisition of property, plant and equipm $ (89,059 $ (74,669 $ (55,93¢)
Proceeds from sale of equipm 10z 67t 25¢
Proceeds from sales of ass 3,80t 2,98¢ 4,00(
Cash paid to acquire prepaid subscriber ri - - (6,889
Cash paid to acquire busines - - (152,11)
Purchase of investment securit - (84) (127)
Proceeds from sale of investment securities 1,221 47E 62
Net cash used in investing activitie $ (83,92) $ (70,61) $ (210,74)
Cash Flows From Financing Activitis
Principal payments on lo-term debr $ (178,39) $ (14,539 $ (28,62()
Amounts borrowed under debt agreem 230,00( - 189,80(
Cash paid for debt issuance cc (2,419 - (3,562
Dividends paid, net of dividends reinves (7,409 (7,320) (7,319
Excess tax benefits on stock option exerc 10¢€ 5 7C
Repurchases of stor (149 (92 -
Proceeds from exercise of incentive stock options 414 50 561
Net cash provided by (used in) financing activities $ 42,15¢ % (21,895 $ 150,93!
Net increase (decrease) in cash and cash equivakent $ 55,21: $ (11,579 $ 15,39¢
Cash and cash equivaler
Beginning 15,87 27,45: 12,05
Ending $ 71,08¢ $ 15,87¢ % 27,450
Supplemental Disclosures of Cash Flow Informa
Cash payments fo
Interest, net of capitalized interest of $486 i120$215 in 2011, and $488 in 2010 $ 6,59¢ $ 7,07¢  $ 3,991
Income taxes paid (refunded), net $ (2,482 $ 424¢ % 5,651

During 2012 and 2011, the Company traded in ceR&6 equipment and received credits of $20,307%ar@23, respectively, against the
purchase price of new equipment. The increasedounts payable for 2012 included $24,675 assatiatéh PCS Network Vision capital

expenditures.

See accompanying notes to consolidated financssients.
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SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIAR IES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Summary of Significant Accounting Policies

Description of business: Shenandoah Telecommunications Company and itsdiaties (collectively, the “Company”) provide wiesls
personal communications service (“PCS”) under thenBbrand, and telephone service, cable telemjsiaregulated communications
equipment sales and services, and Internet acoegs the Shentel brand. In addition, the Compaagds towers and operates and maintains
an interstate fiber optic network. Pursuant toemagement agreement with Sprint Nextel and itdgelparties (collectively, “Sprint Nextel”),
the Company is the exclusive Sprint PCS Affiliatevpding wireless mobility communications netwgmioducts and services on the 800 and
1900 megahertz spectrum range in the geographéceatending from Altoona, Harrisburg and York, Padwvania, south through Western
Maryland and the panhandle of West Virginia to k&mmburg, Virginia. The Company is licensed to tieeSprint brand name in this territory,
and operates its network under the Sprint Next#ibrapectrum license (See Note 7). The Companker atperations are located in the four-
state region surrounding the Northern Shenandodleyef Virginia. The Company, through its subsigi Shentel Converged Services,
provides local and long distance voice, video, kmernet services on an exclusive and non-exclusags to multi-dwelling unit (“MDU")
communities (primarily off-campus college studeotising) throughout the southeastern United Stafée. Company presents its Converged
Services assets and liabilities as held for salé i operating results as discontinued operaiiSes Note 2).

A summary of the Company's significant accountintigies follows:

Principles of consolidation: The consolidated financial statements include tlomants of all wholly owned subsidiaries. All siggant
intercompany balances and transactions have beeimaled in consolidation.

Useof estimates: Management of the Company has made a number ofagset and assumptions related to the reportings#ta and
liabilities, the disclosure of contingent assetd kabilities at the date of the consolidated ficiahstatements, the fair value less cost to gell o
the Converged Services assets held for sale, aw@forted amounts of revenues and expenses dharrgporting periods. Management
reviews its estimates, including those relatecetmyerability and useful lives of assets as weliadslities for income taxes and pension
benefits. Changes in facts and circumstances smyltrin revised estimates, and actual resultsdcdiffier from those reported estimates.

Cash and cash equivalents: The Company considers all temporary cash invessranichased with a maturity of three months or tedse
cash equivalents. The Company places its tempaoesly investments with high credit quality finahaistitutions. At times, these
investments may be in excess of FDIC insurancddimiNo cash equivalents were held at Decembe?@l1. Cash equivalents (comprised
entirely of U. S. Treasury bills) were $20.0 mitliat December 31, 2012.

Accounts receivable: Accounts receivable are recorded at the invoicedwenrnand do not bear interest. The allowance éobtful accounts is
the Company’s best estimate of the amount of prebaiedit losses in the Company’s existing accotgttsivable. The Company determines
the allowance based on historical write-off expaeceand industry and local economic data. The Gomypeviews its allowance for doubtful
accounts monthly. Past due balances meeting 8pegteria are reviewed individually for collecility. All other balances are reviewed on a
pooled basis. Account balances are charged offisigdie allowance after all means of collectiomehbeen exhausted and the potential for
recovery is considered remote. Accounts receivat@econcentrated among customers within the Coygpgrographic service area and large
telecommunications companies. Changes in the alioe for doubtful accounts for trade accounts vadx¢ for the years ended December 31
2012, 2011 and 2010 are summarized below (in thmsa
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201z 2011 201(
Balance at beginning of ye $ 83t $ 46C $ 33C
Bad debt expens 2,87( 3,24: 1,43
Losses charged to allowan (2,859 (3,309 (1,569
Recoveries added to allowance 25¢ 43¢ 262
Balance at end of year $ 1,112 $ 83t § 46(

Investments: The classifications of debt and equity securitiesdetermined by management at the date individwaktments are

acquired. The appropriateness of such classificas periodically reassessed. The Company marite fair value of all investments, and
based on factors such as market conditions, fiahmfiormation and industry conditions, the Comparily reflect impairments in values as is
warranted. The classification of those securiied the related accounting policies are as follows:

Investments Carried at Fair Valutnvestments in stock and bond mutual funds andsitment trusts held within the Company’s rabbi
trust, which is related to the Company’s unfundaegiemental Executive Retirement Plan, are repatettt asset value, which
approximates fair value. Unrealized gains anddesse recognized in earnings.

Investments Carried at Costinvestments in common stock in which the Compamss not have a significant ownership (less th&na)
and for which there is no ready market, are camitetbst. Information regarding investments cdraecost is reviewed for evidence of
impairment in value. Impairments are charged taiags and a new cost basis for the investmergtebéished.

Equity Method Investmentstnvestments in partnerships and in unconsolidatedorations where the Company's ownership is 80%
more, or where the Company otherwise has the yabdliexercise significant influence, are reporteder the equity method. Under this
method, the Company's equity in earnings or los@s/estees is reflected in earnings. Distribngioeceived reduce the carrying value
of these investments. The Company recognizessanttben there is a decline in value of the investmdnich is other than a temporary
decline.

Materials and supplies: New and reusable materials are carried in inverdbtie lower of average cost or market value.eteory held for
sale, such as telephones and accessories, aedcatrthe lower of average cost or market valuen-Musable material is carried at estimated
salvage value.

Property, plant and equipment: Property, plant and equipment is stated at coee Qompany capitalizes all costs associated wih th
purchase, deployment and installation of propgafignt and equipment, including interest on majquited projects during the period of their
construction. Expenditures, including those oséebassets, which extend the useful life or ineréaautility, are capitalized. Maintenance
expense is recognized when repairs are perforrbegreciation is calculated on the straight-linelmdtover the estimated useful lives of the
assets. Depreciation and amortization is not irediud the income statement line items “Cost of gomad services” or “Selling, general and
administrative.” Depreciable lives are assigned to assets basdweorestimated useful lives. Leasehold improvement depreciated over
lesser of their useful lives or respective leasm$e The Company takes technology changes intaaenadion as it assigns the estimated usefu
lives, and monitors the remaining useful lives sfet groups to reasonably match the remaining ecierlde with the useful life and makes
adjustments when necessary.

Valuation of long-lived assets: Long-lived assets, such as property, plant, anipeggnt, and purchased intangibles subject to amadibin, are
reviewed for impairment whenever events or chaimgegcumstances indicate that the carrying amadisin asset may not be recoverable.
Recoverability of assets to be held and used isared by a comparison of the carrying amount adsset to estimated undiscounted future
cash flows expected to be generated by the agset ¢arrying amount of an asset exceeds its agtunfuture cash flows, an impairment
charge is recognized by the amount by which theyray amount of the asset exceeds the fair valubehsset.
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Fair value : Financial instruments presented on the consalitibalance sheets that approximate fair valuedeclicash and cash equivalents,
receivables, investments carried at fair valueapgs, accrued liabilities, interest rate swapslang-term debt.

The Company measures its interest rate swapsrataiaie based on information provided by the cogpatety and third party software, and
recognizes it on the Company’s consolidated balaheet. Changes in the fair value of the swapieadjin 2010 are recognized in interest
expense, as the Company did not designate this agr@ment as a cash flow hedge for accountingopagy Changes in the fair value of the
swap acquired in 2012 are recognized in other ceh®rsive income, as this swap was designatedashdlow hedge for accounting
purposes. The Company entered into these swapartage a portion of its exposure to interest rateaments by converting a portion of its
long-term debt from variable to fixed rates.

Asset retirement obligations: The Company records the fair value of an assetreént obligation as a liability in the period ihieh it incurs ¢
legal obligation associated with the retirementaofgible long-lived assets that results from adtiars construction, development and/or
normal use of the assets. The Company also reaccdsresponding asset, which is depreciated tnelife of the tangible long-lived

asset. Subsequent to the initial measuremenedddhet retirement obligation, the obligation isisted at the end of each period to reflect the
passage of time and changes in the estimated foasteflows underlying the obligation. The Compesgords the retirement obligation on
towers owned and cell site improvements where tiseadegal obligation to remove the tower or sélt improvements and restore the site to
its original condition, as required by certain ayigrg leases and applicable zoning ordinancesrtdiogurisdictions, at the time the Company
discontinues its use. The obligations are estichatel vary based on the size of the towers. Thepgaay’s cost to remove the tower or cell
site improvements is amortized over the life oftihv@er or cell site assets. Changes in the ligiitir asset removal obligations for the years
ended December 31, 2012, 2011 and 2010 are sunaddétow (in thousands):

201z 2011 201(
Balance at beginning of ye $ 761C $ 6,54: $ 5,96¢
Additional liabilities accrue: 1,14¢ 55€ 30¢
Changes to prior estimat (2,265 - -
Payments mad (84€) - -
Accretion expense 24¢ 512 267
Balance at end of year $ 5,89 $ 7,610 3 $6,54.

Cost in excess of net assets of businesses acquired (goodwill) and intangible assets.  In connection with the acquisition of a businespprtior
of the purchase price may be allocated to ideblifigntangible assets with indefinite lives, sushfranchise rights and goodwill, which is the
excess of the total purchase price over the fdiregaof the net tangible and identifiable intangibtsets. Goodwill and intangible assets with
indefinite lives are assessed annually, at NoverBBgefor impairment and in interim periods if cémtavents occur indicating that the carrying
value may be impaired. No impairments were requiodae recorded in the years ended December 31, @02010. In the fourth quarter of
2012, the Company determined that goodwill in tlabl€ segment had become impaired, and an impairchange of $11.0 million was
recognized. The Company determined that no impaitraf Cable segment franchise rights was requoethe year ended December 31,
2012. The fair value of cable franchise rightsjclihs determined by a “greenfield” analysis, wasedmined to exceed its $64.1 million
carrying value by approximately $3.4 million at [Retber 31, 2012, down from $6.7 million of excess\alue at December 31,

2011. Goodwill is allocated to the reporting segtiresponsible for the acquisition that gave risthe goodwill.

The following table presents the goodwill balantbecated by segment and changes in the balancekdgrears ended
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December 31, 2012 and 2011 (in thousands):

CATV Wireline

Segmen Segmen Total
Balance as of December 31, 2( $ 10,95 $ 10 $ 10,96:
No activity - - -
Balance as of December 31, 2( $ 10,95 $ 10 $ 10,96:
Impairment recognized (10,95 - (10,957)
Balance as of December 31, 2012 $ - $ 10 $ 10

Intangible assets consist of the following at DebenB81, 2012 and 2011 (in thousands):

2012 2011

Accum Accum-

Gross -ulated Gross ulated

Carrying Amort-i Carrying Amort-

Amount zation Net Amount ization Net
Intangible assets subject to amortizati

Business contrac $ 2,06¢ $ (359 $ 1,71 $ 2,05¢ $ (23¢) $ 1,81¢
Cable franchise right 122 (122 - - - -
Acquired subscriber base 32,32¢ (23,206 9,11¢ 32,20: (16,899 15,31(

$ 3451t $  (23,68) $ 10,83 $ 3425, $  (17,13) $ 17,12¢

Non-amortizing intangible assets:

Cable franchise righi $ 64,05¢ $ - % 64,05¢ $ 64,18. $ - $ 64,18:
Railroad crossing rights 39 - 39 39 - 39

$ 64,09¢ $ - $ 64,09¢ $ 64,22( $ - $ 64,22(
Total intangibles $ 98,61¢ $ (23,689 $ 74,93. $ 98,477 $ (17,13) $ 81,34¢

For the years ended December 31, 2012, 2011 ar@ a6tortization expense related to intangible assas approximately $6.5 million, $1(
million and $6.1 million, respectively. The 20Xciease reflects the full year impact of the 20dquasitions of cable subscriber base
intangibles and the PCS prepaid subscriber acounsiisset, both acquired in July 2010. As thesetasare amortized on an accelerated basis
amortization declines rapidly after the initial ye®uring 2012, the Company determined that, b&gmin early 2013, it would not continue
provide service under two franchises acquired ibh02@nd the Company reclassified and began anmagtthie franchise rights associated with
these markets over the expected remaining periadglwhich services would be provided.

Aggregate amortization expense for intangible aseetthe periods shown is expected to be as fallow

Year Ending
December 31 Amount
(in thousands

2013 $ 4,13¢
2014 2,56¢
2015 1,411
2016 943
2017 514

Retirement plans: Prior to January 31, 2007, the Company maintainedncontributory defined benefit plan coveringstantially all
employees. Effective January 31, 2007, the Comfraxg benefits payable under this plan, and falhguthe receipt of a favorable tax
determination letter from the IRS, the Company cletegl the settlement of the defined benefit pladuine 2010.
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The Company also maintains a Supplemental ExecRéteement Plan (“SERP”) for selected employeBsis is an unfunded defined
contribution plan and is maintained primarily foetpurpose of providing additional retirement béadbr a select group of management
employees. The Company created and funded a tralshito hold assets equal to the liabilities urttles plan. Effective in June 2010, the
Company ceased making employer contributions ®plin. Participant balances and earnings on tietinue to be maintained for this plan.

The Company also maintains a defined contributi@h(K) plan under which substantially all employeesy defer a portion of their earnings
a pretax basis, up to the allowable federal maximdime Company may make matching and discretioc@mributions to this plan.

Neither the rabbi trust nor the defined contribat#®1(k) directly holds Company stock in the |'s portfolio.

Incometaxes. Income taxes are accounted for under the asddtanility method. Deferred tax assets and liéib# are recognized for the
future tax consequences attributable to differehedseen financial statement carrying amounts aftiemg assets and liabilities and their
respective tax bases. Deferred tax assets arilitigsbare measured using enacted tax rates exgectapply to taxable income in the years in
which those temporary differences are expectee teebovered or settled. The effect on deferredismets and liabilities of a change in tax
rates is recognized in income in the period theluites the enactment date. The Company evaldsagtoverability of tax assets generated
on a state-by-state basis from net operating leggpsrtioned to that state. Management uses a likehg than not threshold to make that
determination and has concluded that at Decemhe2®®P and 2011, a valuation allowance againstitedeferred tax assets is necessary, as
discussed in Note 6.

Revenue recognition: The Company recognizes revenue when persuasivermadf an arrangement exists, services have kedened or
products have been delivered, the price to thehisyfexed and determinable and collectabilityessonably assured. Revenues are recognizs
by the Company based on the various types of tctiosa generating the revenue. For services, tevénrecognized as the services are
performed. For equipment sales, revenue is recednizhen the sales transaction is complete.

Under the Sprint Nextel Management Agreement, padtwireless service revenues are reported nat 82&Management Fee and, since its
imposition effective January 1, 2007, an 8.8% Nawige Fee retained by Sprint Nextel. The Net BerfFee increased to 12% effective June
1, 2010, and the maximum Net Service Fee will iaseeto 14% effective July 1, 2013. Prepaid wisefssvice revenues are reported net of a
6% Management Fee retained by Sprint Nextel. Sse R for additional information about the Managathfeee and Net Service Fee.

The Company enters into revenue arrangements #aaimaolve multiple revenue-generating activities,, the delivery or performance of
multiple products, services, and/or rights to usgets. In accounting for these arrangements, atepeontracts with the same party, entered

at or near the same time, will be presumed to benaled transaction, and the consideration willeasured and allocated to the separate uni
based on their relative fair values. The Compaas/évaluated each arrangement entered into bydimpéhy for each sales channel, and the
Company continues to monitor arrangements withdtes channels to determine if any changes in tevescognition need to be

made. Substantially all of the activation fee rm@recognized at the time a related wireless tarisisold is classified as equipment revenue

Earnings per share:  Basic net income per share was computed on tighteel average number of shares outstanding. éilnet income per
share was computed under the treasury stock metissdming the conversion as of the beginning op#d, for all dilutive stock

options. Of 661 thousand, 503 thousand, and 48%stind shares and options outstanding at Deceritb8082, 2011 and 2010, respectively,
343 thousand, 352 thousand and 265 thousand we+eilative, respectively. These options have berduded from the computation of
diluted earnings per share shown below. There weradjustments to net income in the computatiodilated earnings per share for any of
years presente:
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The following tables show the computation of basid diluted earnings per share for the years ebéedmber 31, 2012, 2011 and 2010:

2012 2011 201(
Basic income per sha (in thousands, except per share amou
Net income $ 16,30 $ 12,99: $ 18,07¢
Weighted average shares outstanding 23,87 23,78 23,73(
Basic income per share $ 0.6¢ $ 058 $ 0.7¢
Effect of stock options outstandin
Weighted average shares outstant 23,87 23,78 23,73(
Assumed exercise, at the strike price at the béuinof year 34: 231 11¢
Assumed repurchase of shares under treasury stettioth (207) (186€) (25
Diluted weighted average shares 24,01¢ 23,82¢ 23,82:
Diluted income per share $ 0.6¢ $ 05t $ 0.7¢€

Recently | ssued Accounting Standards:

As of December 31, 2012, there were no recentlyeiddut not yet effective accounting pronouncemtratswould have a material impact on
the Company'’s financial statements.

Note 2. Discontinued Operations

The Company has announced its intention to se@disverged Services operation, and the assetsabilities related to this operation were
reclassified as held for sale in the consolidatddrice sheet. The historical operating resulte®entity have been reclassified as discontil
operations for all periods presented, and depieciaind amortization on long-lived assets was disnaed.

Certain costs historically charged or allocatetheoConverged Services segment cannot be allotatidcontinued operations. As a result,
certain general corporate overhead costs, affiliateerest charges, and certain investment gaiddaases have been excluded from the
reported discontinued operations. These items haga reclassified to the “Other” category in thgreent financial statements for all reportec
periods (see Note 16).

Assets and liabilities held for sale consistedheffollowing (in thousands):

December 31

2012 2011
Assets:
Property, plant and equipment, | $ 20 % 2,42¢
Other assets - 373
Assets held for sale $ 20 $ 2,791
Liabilities:
Other liabilities $ - 3 267
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Discontinued operations included the followingoamts of operating revenue and loss before incamxest

Years Ended December
2012 2011 2010
(in thousands

Operating revenue $ 1,091 $ 10,51¢ $ 12,92¢
Loss before income tax $ (49€) $ (904) $ (1,179

During the fourth quarter of 2010, based upon dgwaknts in the process of selling these asset§dhgany determined that the fair value of
Converged Services had declined from earlier eséisnaAccordingly, the Company recorded an impanthess of $1.9 million ($1.1 million,
net of taxes) to further reduce the carrying valithese assets to their revised estimated fairevigss cost to sell.

During the first quarter of 2011, the Company mtmedecision to transfer service contracts andaelaquipment for five Converged Services
properties that were within the Shentel Cable finésed cable footprint and could be serviced byGbenpany’s nearby cable headends. Thes
properties, with an aggregate net book value of@pmately $0.4 million, were transferred to Shé@able and have been reclassified from
discontinued operations for all prior periods. Tmmpany recorded an adjustment to depreciatioeresgoof $0.1 million to reduce the
carrying value of the assets transferred to theetavf their carrying value net of the impairmenaide or the carrying value as if depreciation
had been recorded on these assets at all times.

The Company sold service contracts and relatecparpnt for $1.2 million during the second and thedhrters of 2011. Proceeds received
approximated the carrying values of the assets dlding the third quarter of 2011, based uporetlgyments in the process of selling the
remaining assets, the Company determined thatathgdlue of the remaining Converged Services tedined from earlier

estimates. Accordingly, the Company recorded graimment loss of $0.6 million ($0.4 million, nettaikes) to further reduce the carrying

value of these assets to their revised estimatesdhie less cost to sell.

During the fourth quarter of 2011, the Company sad/ice contracts and related equipment for $4llibm of which $2.2 million was in
escrow at December 31, 2011. During 2012, the Gmypgold service contracts and assets for casheaeii/ables totaling approximately $.
million in cash and receivables, and collected $2ilBon of receivables. Approximately $0.1 millicof receivables remain to be collected
from these sales and, as of December 31, 201Z dhgany was in the process of finalizing the digfmss of the remaining five properties-
an expected aggregate of $0.2 million in cash.

Note 3. Investments

The Company has three classifications of investmémtestments carried at fair value, investmeatsied at cost, and equity method
investments. See Note 1 for definitions of eadssification of investment.

At December 31, 2012 and 2011, investments caati¢adir value consisted of:

2012 2011
(in thousands
Cash management tru $ - $ 197
Taxable bond fund 72¢ 96
Domestic equity fund 1,26t 1,23
International equity funds 71 63E
$ 2,06¢ $ 2,16(

Investments carried at fair value were acquirecendrabbi trust arrangement related to the Comip&@iRP. The Company purchases
investments in the trust to mirror the investmdat#ons of participants in the SERP; gains anddeson the investments in the trust are
reflected as increases or decreases in the liabilied to the participants. The Company recordedalized gains of $191 thousand during
2012, unrealized losses of $132 thousand during 208 unrealized gains of $187 thousand during 284fs of investments resulted in the
recognition of $66 thousand of realized gains ih2@Gnd $27 thousand and $8 thousand of realizseé$oin 2011 and 2010, respectively. Fai
values for these investments are determined byeduotrket prices (“level 1 fair valuesgr the underlying mutual funds, which may be be
upon net asset value.
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At December 31, 2012 and 2011, other investmentapcised of equity securities which do not havelilgaleterminable fair values, consisi
the following:

2012 2011
Cost method (in thousands
NECA Services, Inc $ 50t $ 50&
CoBank 2,96¢ 2,747
Other 251 25k
3,72¢ 3,507
Equity method
Burton Partnershi 2,08¢ 1,70¢
Other 34( 93(
2,42¢ 2,63¢
Total other investments $ 6,15( $ 6,14°F

The Company’s investment in CoBank increased $Batgand and $190 thousand in the years ended Dec&hh2012 and 2011,
respectively, due to the ongoing patronage eaned the outstanding investment and loan balanae€tdmpany has with CoBank.

In the year ended December 31, 2012, the Compmgjved distributions from its equity investmeitatsling $812 thousand in cash,
principally due to the sale of the Company’s inwestt in the Dolphin Communications | and 1l funds $752 thousand. Equity investments
had a net gain of $600 thousand in the year endeeémber 31, 2012, including $379 thousand fronBiimton Partnership and $151 thousand
from the Dolphin investments.

The Companys ownership interests in equity method investeas wechanged during 2012, except for the dispdsthieoDolphin investment
Note 4. Property, Plant and Equipment

Property, plant and equipment consisted of the¥adlg at December 31, 2012 and 2011:

Estimated Useful Live 201z 2011
(in thousands

Land $ 3,34t % 3,087
Buildings and structure 10-40 years 75,66¢ 71,93¢
Cable and wire 4 - 40 years 175,83: 155,88:
Equipment and software 2 - 16.7 years 331,37 305,36
Plant in servict $ 586,21t $ 536,26
Plant under construction 25,46¢ 12,38¢
Total property, plant and equipme 611,68! 548,65t
Less accumulated amortization and depreciation 246,21. 237,90:.
Property, plant and equipment, net $ 365,47: $ 310,75¢
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The Company traded in certain base station PC$ewnit for 4G LTE base station equipment in 2018,iar?011, traded in certain base
station PCS equipment for equipment with additia@dacity, and received credits of $20.3 milliod 2.9 million, respectively, against the
fair value purchase price of the new equipmente Tbmpany recognized gains of $1.8 million in 2€drithe difference between the book
value of the equipment traded in and the tradeeditreceived. For 2012, the Company adjustedeégtion on equipment to be traded in so
that the net book value at trade in approximatecctiedit to be received.

Note 5. Long-Term Debt and Revolving Lines of Creidl

Total debt consists of the following at December&112 and 2011:

Interest Ratt 201z 2011

(in thousands
CoBank (term loan Fixed 7.37% $ 1,87¢ $ 4,52¢
CoBank Term Loan / Variable 2.96% 230,00( 175,56!
Other debt Various 301 48¢€
232,17 180,57!
Current maturities 1,97 21,91:
Total long-term debt $ 230,200 % 158,66

As of December 31, 2012, the Company’s indebtedi¢aled $232.2 million, with an annualized overedlighted average interest rate of
approximately 2.99%. The balance included $1.%aniffixed at 7.37% (the Fixed Term Loan Facilitiescribed further below), and $230.0
million of the Term Loan A Facility at a variablate (2.96% as of December 31, 2012) that resetshiydbased on one month LIBOR plus a
base rate of 2.75% currently.

On September 14, 2012, the Company executed an dedeand Restated Credit Agreement with CoBank atidthe participation of 16
additional Farm Credit institutions, for the purpad refinancing the Company’s existing outstandiegt, funding planned capital
expenditures to upgrade the Company’s wirelessaorétim conjunction with Sprint Nextel's wirelesstnerk upgrade project known as
Network Vision, and other corporate nee

The Amended and Restated Credit Agreement proYiddhree facilities, a Term Loan Facility, a Reve Facility, and an Incremental Term
Loan Facility. The Term Loan Facility has two gathe Fixed Term Loan Facility of approximately®million in aggregate principal
amount, and the Term Loan A Facility of $230 millim aggregate principal amount. The Fixed TerrarLBacility is required to be repaid in
monthly installments of approximately $235 thousahgrincipal, plus interest at 7.37%, through AspR013. The Term Loan A Facility
requires quarterly principal repayments of $5.78iom beginning on December 31, 2014, with the ranimg expected balance of
approximately $120.75 million due at maturity orp@enber 30, 2019. After an initial stub periods rerm Loan A Facility is expected to b
interest at 30-day LIBOR, currently 0.21%, plugpeesd determined by the Company’s Total Leverag®Raitially 2.75%; the Company
may elect to use other rates as the base, butndbesirrently expect to do so.

The Revolver Facility provides for $50 million immediate availability for future capital expendésrand general corporate needs. In add
the Credit Agreement permits the Company to emnterdne or more Incremental Term Loan Facilitiespdncrease the Revolver Facility, in
the aggregate principal amount not to exceed $li0i@msubject to compliance with certain covenanido draw has been made or is currently
contemplated under either of these facilities. YWaed if a draw is made, the maturity date and-ésterate options would be substantially
identical to the Term Loan A Facility. Repaymentpsions would be agreed to at the time of eaelwdinder the Incremental Term Loan
Facility.

The Credit Agreement contains affirmative and niggatovenants customary to secured credit fadgliiecluding covenants restricting the
ability of the Company and its subsidiaries, subfemegotiated exceptions, to incur additionakioigédness and additional liens on their asset
engage in mergers or acquisitions or dispose @tasgay dividends or make other distributionsuatdrily prepay other indebtedness, enter
into transactions with affiliated persons, makesstments, and change the nature of the Compang’#sasubsidiaries’ businesses.
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Indebtedness outstanding under any of the faalitiay be accelerated by an Event of Default, asetkin the Credit Agreement.

The Facilities are secured by a pledge by the Compéits stock in its subsidiaries, a guarante¢heyCompany’s subsidiaries other than
Shenandoah Telephone Company or Shentel Convergeit&s, Inc., and a security interest in all & #ssets of the guarantors.

The Company is subject to certain financial covésiémbe measured on a trailing twelve month beasch calendar quarter unless otherwise
specified. These covenants include:

« alimitation on the Company’s total leverage ratiefined as indebtedness divided by earnings bé&ifteeest, taxes, depreciation and
amortization, or EBITDA, of less than or equal t6@to 1.00 from the closing date through MarchZ11,4, then 2.50 to 1.00 from
April 1, 2014 through March 31, 2015, and 2.00 f@0lthereafter

« a minimum debt service coverage ratio, definedBIIBA divided by the sum of all scheduled principalyments on the Term Loans
and regularly scheduled principal payments on atragbtedness plus cash interest expense, greatet50 to 1.00 at all time

- a minimum equity to assets ratio, defined as catatgd total assets minus consolidated total it&s], divided by consolidated total
assets, of at least 0.30 to 1.00 from the amenddsatthrough December 31, 2013; then at leas6@32.00 through December 31,
2014, and at least 0.35 to 1.00 thereafter, medsireach fiscal quarter er

The Amended and Restated Credit Agreement reqtiiee€ompany to obtain interest rate protection iwifl® days of the amendment date for
at least 33% of the aggregate principal balandbefrerm Loan A then outstanding, for not less ttimee years after such date. In Septembe
2012, the Company entered into a pay fixed, receavmble interest rate swap (the 2012 swap) ageaenovering approximately 76% of the
outstanding principal of the Term Loan A balana®tigh its maturity. The 2012 swap effectively fixhe rate on this portion of the debt at
3.88%. The Company has applied hedge accountittggewap agreement. The Company also has atingxgay fixed, receive variable
interest rate swap agreement (the 2010 swap).afreement was executed in 2010 and expires ir2Ddlg. As of the amendment date, it
covered the remaining approximately 25% of thetanting principal balance, and effectively fixee tfate on this portion of the debt at
4.00%. The principal covered by this swap will deelquarterly until it expires. The Company did etect to apply hedge accounting to the
2010 swap.

During 2012, the Company wrote-off approximately8sillion, pre-tax, of existing unamortized traoan costs as a result of replacing
certain lenders from the original credit agreement.

As of December 31, 2012, the Company was in compdéavith the financial covenants in its credit agnents.

The aggregate maturities of long-term debt for exdhe five years subsequent to December 31, 284 2s follows:

Year Amount
(in thousands
2013 $ 1,97
2014 5,75(
2015 23,00(
2016 23,00(
2017 23,00(
Later years 155,45(

The estimated fair value of fixed rate debt insteats as of December 31, 2012 and December 31,284 Bpproximately equal to its carrying
value at each date, given the short term to mgtufiihe estimated fair value of the variable ratbtdapproximates its carrying value. The fair
value of the Company'’s interest rate swaps waalslity of $1.7 million and $452 thousand at Decem®1, 2012 and December 31, 2011,
respectively.
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The Company receives patronage credits from CoBankcertain of its affiliated Farm Credit instituis, which are not reflected in the stated
rates shown above. Patronage credits are a dititnibof profits of CoBank as approved by its Boafdirectors. During both the first
quarters of 2012 and 2011, the Company receivedmege credits of approximately 100 basis pointg®autstanding CoBank debt balance
(approximately 40% of the then outstanding balantl¢ Company accrued 100 basis points in thegeded December 31, 2012, in
anticipation of the early 2013 distribution of ttredits by CoBank. Patronage credits are typiqadigl 65% in cash, with the balance paid in
shares of CoBank stock.

Note 6. Income Taxes

Total income taxes for the years ended Decembe2@®I2, 2011 and 2010 were allocated as follows:

2012 2011 2010
(in thousands

Income tax expense on continuing operati $ 12,00¢ $ 10,667 $ 13,39
Income tax benefit on discontinued operati (19€) (359 (480)
Shareholders’ equity, for compensation expenséafopurposes in excess !

amounts recognized for financial reporting purpc (10¢€) 5) (70
Other comprehensive income for changes in unregzedractuarial losses o

pensions - - 1,54¢
Other comprehensive income for changes in cashfiledge (574)

$ 11,13 $ 10,30 $ 14,39:

The Company and its subsidiaries file income taurres in several jurisdictions. The provision fioe federal and state income taxes
attributable to income from continuing operationsgists of the following components:

Years Ended December :
2012 2011 2010
(in thousands

Current expense (benef

Federal taxe $ 3,741 $ (8,539 $ 6,24(
State taxes 1,86¢ 3,23 2,53¢
Total current provision (benefi 5,60¢ (5,30€) 8,77t
Deferred expense (benet
Federal taxe 5,61¢ 15,74¢ 3,991
State taxes 781 224 627
Total deferred provision 6,39¢ 15,97 4,61¢
Income tax expense on continuing operations $ 12,006 $ 10,667 $ 13,39¢
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A reconciliation of income taxes determined by gpm the federal and state tax rates to income ftontinuing operations is as follows for
years ended December 31, 2012, 2011 and :

Years Ended December ¢

2012 2011 2010
(in thousands
Computec“expecte” tax expense (35% $ 10,01 $ 847: $ 11,25¢
State income taxes, net of federal tax ef 1,722 2,243 2,05t
Other, net 272 (52 8C
Income tax expense on continuing operations $ 12,00¢ $ 10,667 $ 13,39:

The effective tax rates vary among the years ptedgrimarily due to state income taxes. Changéise mix of income and/or losses among
the company’s subsidiaries, which file separatiestturns for various states, result in variationthe effective rates. The Company executec
a legal entity restructuring during the year enBedember 31, 2012 that reduced the effective t@xfram the prior year.

Net deferred tax assets and liabilities consisheffollowing at December 31, 2012 and 2C

2012 2011
(in thousands

Deferred tax asset

Lease obligation $ 1,37« $ 1,16¢
Deferred activation charg: 10t 64
Allowance for doubtful accoun 441 32C
Inventory reserve 244 8C
State net operating loss ce-forwards, net of federal te 782 59(
Accrued pension cos 87¢ 90z
Loss on investments, n 43¢ 785
Accrued compensation cos 99¢€ 697
Asset retirement obligatior 2,35¢ 3,131
Intangible assel 7,96¢ 6,30¢
Goodwill 4,091 19¢
Deferred revenue 1,401 -
Other, net 54¢ 25€

Total gross deferred tax ass 21,62: 14,49¢
Less valuation allowance (53¢ (51¢)
Net deferred tax asse 21,08« 13,98(

Deferred tax liabilities

Plant and equipmel $ 72,74 62,71¢
Franchise right 4,211 2,381
Section 481a deferred revent 737 -
Deferred financing cos 45% -
Deferred activation charges - 53

Total gross deferred tax liabilities 78,14¢ 65,15:
Net deferred tax liabilities $ 57,06:0 $ $51,17:
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In assessing the ability to realize deferred taetss management considers whether it is moreyltkaln not that some portion or all of the
deferred tax assets will not be realized. Thendte realization of deferred tax assets is depéngem generating future taxable income du
the periods in which those temporary differencebree deductible. Management considers the schebdeNersal of deferred tax liabilities,
projected future taxable income and tax planningtegiies in making this assessment. Based updevbEof historical taxable income and
projections for future taxable income over the gasifor which the deferred tax assets are dedectibvhnagement believes it more likely than
not that the state net operating loss carry-foramam its Converged Services segment will notdadized. Due to losses in Shentel
Converged Services, the valuation allowance has lmeeeased by $20 thousand during 2012, brindiedatal valuation allowance to $538
thousand at December 31, 2012. The Company hafeared tax asset of $782 thousand related to wastate net operating losses, $244
thousand net of the valuation allowance.

As of December 31, 2012 and 2011, the Company bathrecognized tax benefits. It is the Companygléicy to record interest and penalties
related to unrecognized tax benefits in income teefaxes.

The Company files U.S. federal income tax retums zarious state and local income tax returns.h\iéitv exceptions, years prior to 2009 are
no longer subject to examination. The Companyideu audit in the state of Maryland for the 200002 and 2009 tax years. The Company i
under audit in the state of Pennsylvania for th@92@ax year. No other state or federal incomeatadits were in process as of December 31,
2012.

Note 7. Significant Contractual Relationship

In 1999, the Company executed a Management Agree(tien‘Agreement”) with Sprint Nextel whereby tBempany committed to construct
and operate a PCS network using CDMA air interfacénology. Under the Agreement, the Company Wagxclusive PCS Affiliate of
Sprint Nextel providing wireless mobility communiicans network products and services on the 1900 M&ir in its territory which extends
from Altoona, York and Harrisburg, Pennsylvaniag aouth along the Interstate 81 corridor througlsiée Maryland, the panhandle of West
Virginia, to Harrisonburg, Virginia. The Comparg/dauthorized to use the Sprint brand in its temyjtand operate its network under Sprint
Nextel radio spectrum licenses. As an exclusiv8& Rdiliate of Sprint Nextel, the Company has thelasive right to build, own and mainte
its portion of Sprint Nextel's nationwide PCS netlan the aforementioned areas, to Sprint Nexsglecifications. The initial term of the
Agreement was for 20 years and was automaticatigwable for three 10-year options, unless terméhbyeeither party under provisions
outlined in the Agreement. The Agreement has la@eended numerous times, most recently during 2Q#n non-renewal by either party,
the Company has either the right or the obligatmsell the business at 80% of “Entire Business¥a(*“EBV”) as defined in the

Agreement. EBV is defined as i) the fair markduesof a going concern paid by a willing buyer taidling seller; ii) valued as if the business
will continue to utilize existing brands and operander existing agreements; and, iii) valued d&aihager (Shentel) owns the

spectrum. Determination of EBV is made by an irhefent appraisal process.

Under the Sprint Nextel agreements, Sprint NexteVvipes the Company significant support servicehsas customer service, billing,
collections, long distance, national network ogderat support, inventory logistics support, usehaf $print Nextel brand names, national
advertising, national distribution and product depeent. Cost of equipment transactions betweerCibmpany and Sprint Nextel relate to
inventory purchased and subsidized costs of hand3Jétese costs also included transactions refatedbsidized costs on handsets and
commissions paid to Sprint Nextel for sales of tsatsl through Sprint Nextel's national distributfmegrams.

In 2007, the Company and Sprint Nextel amendedv/idneagement Agreement to simplify the method thatdbmpanies used to settle certain
postpaid revenues and expenses between them.eféreues and expenses for 2006 were used as tisdfdratsie calculation. For 2006, the
ratio of net expense due Sprint Nextel for eachrenstnue dollar (net of credits and bad debt) gardrby the Company’s wireless customers
was 8.8%, known as the Net Service Fee. The Netcee-ee percentage was applied to future netwge®to compensate Sprint Nextel for
the net expenses due. The amendment allowed eidngrto annually request a review of the Net ®erfFee, with the percentage needing to
change by 100 basis points or more in either doediefore there would be a change in the Net Servee, with the maximum Net Service
not exceeding 12%.

In the second quarter of 2010, Sprint Nextel fer filst time exercised their option to review tlestpaid Net Service Fee percentage, and
effective June 2010, the Net Service Fee increas&d%, the maximum then allowed by contract.
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On July 8, 2010, the Company acquired the righeteive a share of revenues from approximatelyG0\irgin Mobile customers in our
service area, and effective July 11, 2010, the Gomybegan selling Virgin Mobile and Boost prepaidducts and services in its PCS network
coverage area. Prepaid revenues received fromt9ypeitel are reported gross of expenses passeddghifrom Sprint Nextel. The Company
pays handset subsidies to Sprint Nextel for thieifice between the selling price of handsets lagid ¢ost, in the aggregate and as a net
cost. Many of the revenue and expense componepbsted to us by Sprint Nextel are based on Spkéxtel’s national averages for prepaid
services, rather than being specifically determimgdustomers homed in our geographic service ahe&@ecember 2012, Sprint Nextel paid
the Company $11.8 million to reimburse the Companyhandset subsidies and other costs per grosthatitiad been calculated incorrectly
Sprint Nextel from inception of the prepaid progrémmough September 30, 2012.

The Company recognizes amortization on the $6.Bamitapitalized purchase price of the acquiredsstiber base for the 50,000 acquired
Virgin Mobile subscribers. The amortization of @hequired subscriber base will approximate thedffthe customers acquired, gradually
decreasing over the expected four year life of disiset.

On February 1, 2012, the Company signed AddendunoXts Affiliate Agreement with Sprint Nextel thpaved the way to building a 4G
LTE network in the Company’s service area. The @Gany is mirroring Sprint’s Network Vision architecé using Alcatel Lucent
equipment. During 2012, the Company upgraded 284ites to the new technology, and all remairsitgs are expected to be upgraded
during 2013.

In addition to adding 4G services to the Compangtvork, the Addendum gives the Company accesdditienal 1900 and 800 MHz
spectrum, extends the initial term of the contfagt years from 2019 to 2024 and increases theooahe Net Service Fee from 12% to 14%
July 1, 2013.

The Company's PCS subsidiary is dependent upontSyeixtel's ability to execute certain functionsisas billing, customer care, collections
and other operating activities under the Compaayteements with Sprint Nextel. Due to the highrde@f integration within many of the
Sprint Nextel systems, and the Company’s dependendiiese systems, in many cases it would be diffior the Company to perform these
services inkhouse or to outsource the services to another geovilf Sprint Nextel is unable to perform anylsservice, the change could res
in increased operating expenses and have an admgraet on the Company's operating results and #tash In addition, the Company's
ability to attract and maintain a sufficient custarbase is critical to generating positive castvflaom operations and profits for its PCS
operation. Changes in technology, increased catigpgtor economic conditions in the wireless indy®r the economy in general,
individually and/or collectively, could have an &dse effect on the Company's financial position rasdlts of operations.

The Sprint Nextel agreements require the Compamyaintain certain minimum network performance stadd and to meet other performance
requirements. The Company was in compliance imatierial respects with these requirements as oéber 31, 2012.

Note 8. Related Party Transactions

ValleyNet, an equity method investee of the Compaesells capacity on the Company’s fiber netwarllar an operating lease

agreement. Facility lease revenue from ValleyNas$ awpproximately $3.2 million, $3.1 million and $8nillion in the years ended December
31, 2012, 2011 and 2010, respectively. At DecerBtie012 and 2011, the Company had accounts edaeifrom ValleyNet of
approximately $0.3 million and $0.2 million, resfieely. The Company's PCS operating subsidiargdeaapacity through

ValleyNet. Payment for usage of these facilities\$0.8 million, $0.8 million and $0.8 million ihe years ended December 31, 2012, 2011
and 2010, respectively.

Note 9. Retirement Plans

The Company maintains a defined contribution 40p{&h. The Company's matching and employer digeraty contributions to the defined
contribution 401(k) plan were approximately $2.4lion, $1.9 million and $1.5 million for the yeaesded December 31, 2012, 2011 and 2
respectively.

The Company previously maintained a noncontributtafined benefit pension plan which was frozenfakauary 31, 2007. The Company
received a favorable determination letter fromIR8 in February 2010 and completed the settlemibéefits and termination of the plan in
June 2010. The Company contributed approximatel@ fillion to the plan, distributed approximat&y2.2 million to participants, and
recognized $3.6 million of pension expense fromeotomprehensive income, mostly during the secadtgr of 2010. Distributions includ
lump sum payments to individual participants, refics to other qualified plans, and purchases ofpeoticipating annuities.
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In May 2003, the Company adopted an unfunded ndifigaaSupplemental Executive Retirement Plan (tBERP”) for named

executives. The SERP was amended effective Jadu2807 from a defined benefit plan to a definedtibution plan. The amended plan is
non-contributory. During June 2010, the Companyailed future participation in the Company’s SERBurrent participants may remain in
the SERP and will continue to earn returns (eitfeéns or losses) on invested balances, but the @oynpill make no further contributions to
the SERP and no new participants will be eligiblgoin the SERP. As a result of the curtailmeimé, Company recognized a curtailment los
$666 thousand, consisting of actuarial losses presly recorded in other comprehensive income.

The Company contributed $67 thousand to the ppatids’ accounts under the SERP during 2010. Duhadirst quarter of 2012, the
Company distributed $402 thousand in connectioh wipayout from the plan to a participant. At DebenB1, 2012 and 2011, the total
liability due to participants in the SERP was $&illion and $2.2 million, respectively.

In order to provide some protection to the partaiis, the Company created a rabbi trust to holetsissifficient to pay obligations under the
SERP. Assets within the trust were invested tganparticipant elections as to investment opti@mix of stock and bond mutual funds);
investment income, gains and losses in the trust weed to determine investment returns on thécpeants’ balances in the SERP.

Note 10. Stock Incentive Plans

The Company maintained two shareholder-approvedpaomStock Incentive Plans providing for the greintquity based incentive
compensation to essentially all employees. Thé Flan authorized grants of up to 1,440,000 shafresmmon stock over a ten-year period
beginning in 1996. The term of the 1995 Plan expireFebruary of 2006, and the last outstandingrdwéoptions was exercised in 2012. °
2005 Plan authorizes grants of up to 1,440,000eshaver a ten-year period beginning in 2005. Ubdén Plans, grants may take the form of
stock awards, awards of options to acquire stdokksappreciation rights, and other forms of eqbi#ged compensation. Prior to 2007, most
awards were granted in the form of options to aegstiock; since 2007, both options to acquire stoukstock awards were granted. The
option price for all grants has been the currermketgprice at the time of the grant.

Option Awards
During 2012, 2011 and 2010, the Company grantezkgiptions to certain management employees. Tiuesds consisted of incentive and
non-qualified stock options, vesting 25% annualiyttoe first through fourth anniversaries of thengidate, and having a maximum ten year

life. Options granted prior to 2010 had varioustirgy schedules and maximum lives.

The fair values of these grants were estimateldeat@spective grant dates using a Black-Scholésrepticing model with the following
assumptions:

2012 2011 2010
Dividend rate 3.05% 1.99% 1.90%
Risk-free interest rat 1.22% 2.73% 2.45%
Expected lives of optior 6.25 year: 6.25 year: 6.25 year:
Price volatility 38.80% 38.45% 39.48%

Volatility is based on the historical volatility tfie price of the Company’s stock over the expetdan of the options. The expected term
represents the period of time that the optionstgrhare expected to be outstanding. The risk fgeis based on the U.S. Treasury yield curve
in effect at the date the fair value of the optieesalculated, with an equivalent term.
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Management has made an estimate of expected todeiind recognizes compensation costs only feethwards expected to

vest. Compensation cost recognized in 2012, 28112810 totaled $561 thousand, $601 thousand abdl tfeusand, respectively, and the
income tax benefit for option-based compensatioangements recognized in 2012, 2011 and 2010 w2& thbusand, $80 thousand and $35
thousand, respectively.

A summary of outstanding options at December 31220011 and 2010, and changes during the yeaeslesdthose dates, is as follows:
Weighted

Average Grant Fair Value Pe
Options Price Per Optic Option

Outstanding December 31, 20 338,48:. 18.7¢
Grantec 69,22: 16.5C $ 5.7C
Cancellec (7,38)) 25.2¢
Exercised (59,219 10.1C

Outstanding December 31, 20 341,10¢ 19.6¢
Grantec 81,34 16.5¢ $ 5.62
Cancellec (10,557 21.8i
Exercised (5,000 7.34

Outstanding December 31, 20 406,89: $ 19.1¢
Grantec 151,52: 10.82 $ 3.0z
Cancellec (8,729 25.2¢
Exercised (55,000 7.34

Outstanding December 31, 2012 494,68{ $ 17.82

There were options for 494,688 shares outstandibgeember 31, 2012 at a weighted average exqudise of $17.82 per share, an aggregate
intrinsic value of $0.7 million and a weightederage remaining contractual life of 6.3 yearker€ were options for 173,025 shares exerci:

at December 31, 2012 at a weighted average exgnitzeof $21.72 per share, no aggregate intrivaice and a weighted-average remaining
contractual life of 4.9 years. The aggregatenstd value represents the total pretax intrinslaeaf in-the-money options, based on the
Company’s closing stock price of $15.31 as of Ddoen31, 2012.

During 2012, the total fair value of options vesteas $0.6 million; the total intrinsic value of apts exercised was $0.6 million. The total
cash received as a result of employee stock optiercises was $0.4 million. The tax benefit realifor this exercise was $0.1 million.

As of December 31, 2012, the total compensatiohretsted to non-vested options not yet recognigekD.5 million which will be recognized
over a weighted-average period of 3.6 years.

Stock Awards

In September 2007, the Company granted 68,130 peaftce shares to all members of the Board of Qireand essentially all employees
during 2007. Directors and senior managementaratigregate were granted 23,404 performance sftiarasagement shares”); all other
employees in the aggregate were granted 44,726rpahce shares (“employee shares”). Managemerdgsshan vest at the fifth, sixth,
seventh or eighth anniversary of the grant dateifthe thirty day period ending on the day ptimthe respective anniversary date, the averac
closing price of a share of the Compangbmmon stock exceeds a defined target price.tariget price for each anniversary date is equtie
grant date market price ($20.50 per share) pludd¥br each year since the grant date. Sharewvest only if the target price is achieved and
the recipient has remained employed through, ahednormal retirement age before, the anniverdaty that the target price is achieved

on. Employee shares could vest at the fourtth &f sixth anniversary of the grant date on otligewgimilar terms. No shares have vested
under these awards.
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Due to the market condition of achieving a targetls price in order to vest, the Company determithedgrant date fair value of the
performance shares, as well as the expected tethe @gfwards, using a Monte Carlo simulation. Tdllefving assumptions were used in
deriving the grant date fair value and expecteghter

Managemen Employee

Shares Shares

Assumptions

Dividend rate 1.5% 1.5%

Risk free rate 4.44% 4.38%

Annual price volatility 34% 34%
Derived values

Fair value per shau $ 13.2C % 12.2(

Expected term (year: 5.81 5.3¢

The Company estimated expected forfeitures of 4@8mfanagement shares and 35% for employee sharetg 2011, the Company revised
its estimate of management share forfeitures to, Eafding $48 thousand to recorded compensatiomegpe

In June 2010, the Company made grants of 34,142/asted shares to 16 management employees. Thesshest 25% annually. The award
was valued at the market price of the Company’sroomstock on the date of grant ($16.50 per shafege Company also made a grant of
7,272 non-vested shares to the non-employee memab#rs Company’s Board of Directors, valued atrirerket price of the Company’s
common stock on the grant date ($16.50 per shdiieg.shares vest 33% annually.

In February 2011 and again in February 2012, thef@amy made grants of 54,075 and 66,384 non-vebt@sto 18 and 17 management
employees, respectively. The shares vest 25% dpndde awards were valued at the market pricthefCompany’s common stock on the
date of grant ($16.58 and $10.82 per share, raspBgt The Company also made grants of non-veskegles to the noamployee members
the Companys Board of Directors. The Company granted 8,44B1ah)784 shares in 2011 and 2012, respectivelyedaat the market price
the Company’s common stock on the grant date (81806l $10.82 per share, respectively). The sha®s33% annually.

In April 2011 and again in May 2012, the Companydmgrants of non-vested shares to selected othglogees. The Company granted
16,184 shares, of which 8,159 were vested andldiséd immediately, in April 2011, and granted 3% Bhares, of which 14,040 were vested
and distributed immediately, in May 2012. The rerimay shares vest in various schedules over théfoex years. The awards were valued at
the market price of the Company’s common stockhendate of grant ($18.06 and $10.51 per sharedd 26d 2012, respectively).

A summary of outstanding share grants at Decembe2(®12, 2011, and 2010, and changes during ths yealed on those dates, is as follc
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Shares
Outstanding December 31, 20 55,94¢
Granted 41,41
Cancellec (3,26))
Vested and issued -
Outstanding December 31, 20 94,10(
Granted 78,70"
Cancellec (6,739
Vested and issued (18,93)
Outstanding December 31, 20 147,14:
Granted 119,35¢
Cancellec (8,099
Vested and issued (45,049
Outstanding December 31, 2012 213,35

Compensation cost recognized for share awardsgl@fa2, 2011 and 2010, was $1.3 million, $1.1 orilland $0.3 million, respectively. The
income tax benefit for share-based compensati@amgements was $0.3 million, $0.4 million, and $@illion for 2012, 2011 and 2010.

As of December 31, 2012, the total compensatiohretated to non-vested share awards not yet rézediis $1.0 million which will be
recognized over a weighted-average period of 2absye

Note 11. Major Customer

The Company has one major customer relationsiaipi$ a significant source of revenue. Approxehab9% of total operating revenues for
the year ended December 31, 2012, 57% of totabtipgrrevenues for the year ended December 31,, 20it160% of total operating revenues
for the year ended December 31, 2010 were genebgtedthrough Sprint Nextel and its customers gisire Company's portion of Sprint
Nexte’s nationwide PCS network. No other customer retesthip generated more than 2.5% of the Companyéd dperating revenues for the
years ended December 31, 2012, 2011 or 2

Note 12. Shareholder Rights Plan

Effective as of February 8, 2008, the Board of Btives adopted a Shareholder Rights Plan to regla@xpiring plan which was adopted in
1998. Under certain circumstances, holders of eigtih (granted at one right per share of outstamdiommon stock) will be entitled to
purchase for $40 one half a share of the Comparyyismon stock (or, in certain circumstances, $8Qhwvof cash, property or other securities
of the Company for $40). The rights are neitheresable nor traded separately from the Company’sraon stock. The rights are only
exercisable if a person or group becomes or attetogiecome, the beneficial owner of 15% or morthefCompany’s common stock. Under
the terms of both Shareholder Rights Plans, symrson or group would not be entitled to the bésefi the rights. The new Shareholder
Rights Plan provides that the Board of Directory mealeem the outstanding rights at any time fo@$.0er right, and except with respect to
redemption price of the rights, any of the provisi@f the Rights Agreement may be amended by tlaedBaf Directors of the Company. The
new Shareholder Rights Plan provides for the Bo#fdirectors to appoint a committee (the “TIDE Coittee”) that is comprised of
independent directors of the Company to reviewearaduate the Shareholder Rights Plan in order tsider whether it continues to be in the
interest of the Company and its shareholders at Egery three years. Following each such revike/;TIDE Committee will communicate its
conclusions to the full Board of Directors, inclngiany recommendation as to whether the SharehBidéts Plan should be modified or the
Rights should be redeemed. In January 2011, th& Tommittee recommended to the full Board of Divex, and the Board of Directors
approved, that the Shareholder Rights Plan be aiaad as originally adopted.
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Note 13. Lease Commitments

The Company leases land, buildings and tower spader various non-cancelable agreements, whichrekgitween the years 2013 and 2039
and require various minimum annual rental paymentsese leases typically include renewal optiortsestalation clauses. In general, tower
leases have five or ten year initial terms withrfrenewal terms of five years each. The other egs@erally contain certain renewal options
for periods ranging from five to twenty years.

Future minimum lease payments under non-cancetgd@deating leases, including renewals that are reddp assured at the inception of the
lease, with initial variable lease terms in exagfssne year as of December 31, 2012 are as

follows:
Year Ending Amount
(in thousands

2013 $ 11,64¢

2014 11,53:

2015 11,28

2016 10,89¢

2017 10,93¢

2018 and beyond 60,48¢

$ 116,79:

The Company’s total rent expense was $13.1 milkir2.4 million, and $11.2 million for the years eddDecember 31, 2012, 2011 and 2010,
respectively.

As lessor, the Company has leased buildings, tepace and telecommunications equipment to othéresntinder various non-cancelable
agreements, which require various minimum annugingats. The total minimum rental receipts at Daoen31, 2012 are as follows:

Year Endinc Amount
(in thousands

2013 $ 5,16¢
2014 4,75(

2015 4,237

2016 2,40¢

2017 1,40(

2018 and beyond 9,334
$ 27,29¢

The Company’s total rent income was $6.1 milli$é,1 million, and $6.1 million for the years end@ecember 31, 2012, 2011 and 2010,
respectively. Total rent income includes monthrionth leases which are excluded from the table @bov

Note 14. Derivative Instruments and Hedging Actities

The Company’s objectives in using interest ratévdéives are to add stability to cash flows andn@nage its exposure to interest rate
movements. To accomplish this objective, the Comaimarily uses interest rate swaps as part ahierest rate risk management strategy.
Interest rate swaps (both those designated adloashedges as well as those not designated asfleasihedges) involve the receipt of
variable-rate amounts from a counterparty in exgbdor the Company making fixed-rate payments thvedife of the agreements without
exchange of the underlying notional amount.
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The Company initially entered into a pay fixed,a®e variable interest rate swap of $63.3 millidmetional principal in August 2010. This
interest rate swap was not designated as a caslhféidge. Changes in the fair value of interest sataps not designated as cash flow hedges
are recorded in interest expense each reportirigdoem he total outstanding notional amount of iagt rate swaps not designated as cash flov
hedges was $52.2 million as of December 31, 20t#s swap expires in July 2013. Changes in fdueaecorded in interest expense for the
years ended December 31, 2012 and 2011, were eadecof $213 thousand and an increase of $410ahduespectively

The Company entered into a pay fixed, receive béimterest rate swap of $174.6 million of notibpancipal in September 2012. This
interest rate swap was designated as a cash fldgeheThe total outstanding notional amount of dish hedges was $174.6 million as of
December 31, 2012.

The effective portion of changes in the fair vatiiénterest rate swaps designated and that quadifyash flow hedges is recorded in
accumulated other comprehensive income and is qubady reclassified into earnings in the perioat thhe hedged forecasted transaction
affects earnings. The Company uses its derivativbedge the variable cash flows associated wiittiag variable-rate debt. The ineffective
portion of the change in fair value of the derivatis recognized directly in earnings through iestexpense. No hedge ineffectiveness was
recognized during any of the periods presented.

Amounts reported in accumulated other compreherisa@nme related to the interest rate swaps desgraatd that qualify as cash flow hedges
are reclassified to interest expense as intergsh@ats are accrued on the Company’s variable-igte és of December 31, 2012, the
Company estimates that $1.6 million will be redfiasd as an increase to interest expense duringéxétwelve months due to the interest rate
swaps since the hedge interest rate exceeds tiadbleainterest rate on the debt.

The table below presents the fair value of the Camyjs derivative financial instruments as well as igssification on the consolidated bala
sheet as of December 31, 2012 and 2011 (in thoggand

Liability Derivatives

Fair Value as o

Balance Shee December 3: December 3:
Location 2012 2011

Derivatives not designated as hedging instrum
Interest rate swag Accrued liabilities and othe $ 23¢ % 331
Other liabilities - 121
Total derivatives not designated as cash flow hedge $ 23¢€ $ 452

Derivatives designated as hedging instrume

Interest rate sway Accrued liabilities and othe $ 1,61 $ -
Deferred charges and other assets 177 -
Total derivatives designated as hedging instruments $ 1,43¢ $ -

The table below presents the effect of the Compadgtivative financial instruments designated at ¢lmw hedges on the consolidated
income statements for the year ended December03P, @1 thousands):
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Amount of Gain or
(Loss) Recognized
in Other
Comprehensive

Derivative in Cash Flow Income on Derivativ

Year Ended December 2 Hedging Relationship

(Effective Portion’

Location of Gain or
(Loss) Reclassified
from Accumulated
Other
Comprehensive
Income into Income
(Effective Portion’

Amount of Gain o
(Loss) Reclassifie
from Accumulated
Other
Comprehensive
Income into Incom
(Effective Portion

2012 Interest rate swa $

(1,436

Interest expens

$ 481

The fair value of interest rate swaps is determimgidg a pricing model with inputs that are obsbl®an the market (level 2 fair value inputs).
Note 15. Acquisitions
Suddenlink Communications

On December 1, 2010, the Company acquired cerédite ®perations located in Oakland, Maryland afdrBa&Vest Virginia, from Cequel IlI
Communications Il, LLC, doing business as Suddé&@ommunications, for $4.5 million less working ¢apadjustments. The Company has
included these operationfor financial reporting purposes for periods sulbsey, to the acquisition.

JetBroadBand Holdings, LLC

On July 30, 2010, the Company acquired the cabdeations of JetBroadBand Holdings, LLC (“JetBroad@3 for $147.4 million in
cash. The Company has included these operatiofimémcial reporting purposes for periods subsatjtethe acquisition.

Operating revenues reported in the consolidatddrants of income for the year ended December@ll) thcluded revenues of $18.9 million
related to the former JetBroadBand entity. The @mhof earnings before income taxes related tddhaer JetBroadBand entity is not readily
determinable due to intercompany transactions dadagions that have occurred in connection with diperations of the combined company.

Note 16. Segment Reporting

Operating segments are defined as componentseritarprise about which separate financial inforarais available that is evaluated regul
by the chief operating decision makers. The Compes three reportable segments, which the Comppesates and manages as strategic
business units organized by lines of businessWit¢less, (2) Wireline, and (3) Cable. A fourttlgsment, Other, primarily includes
Shenandoah Telecommunications Company, the paotgin company as well as certain general and aidtréttive costs historically charged
to Converged Services that cannot be allocatedstmdtinued operations.

The Wireless segment provides digital wirelessiserto a portion of a four-state area coveringréfggon from Harrisburg, York and Altoona,
Pennsylvania, to Harrisonburg, Virginia, as a SpRGS Affiliate of Sprint Nextel. This segmentatswns cell site towers built on leased le
and leases space on these towers to both affikaigsion-affiliated service providers.

The Wireline segment provides regulated and uneggdlvoice services, dial-up and DSL internet axcasd long distance access services
throughout Shenandoah County and portions of nashevn Augusta County, Virginia, and leases filmicdacilities throughout the northern
Shenandoah Valley of Virginia, northern Virginiadaadjacent areas along the Interstate 81 corriddyding portions of West Virginia and
Maryland.

The Cable segment provides video, internet andevegevices in Virginia, West Virginia and Marylanid.includes the operations acquired
from JetBroadband, LLC, since July 30, 2010, arddperations acquired from Suddenlink since Noverbe2010.
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Selected financial data for each segment is asvist|

Year ended December 31, 2012

(In thousands) Consolidate
Wireless Cable Wireline Other Eliminations Totals

External revenue
Service revenue $ 16291 $ 66,01( $ 15,02: - - $ 243,94
Other revenues 13,39¢ 10,02 20,71( - - 44,13:
Total external revenug 176,31( 76,03¢ 35,73 - - 288,07!
Internal revenues 3,32¢ 28¢ 18,927 - (22,544 -
Total operating revenues 179,63t 76,32: 54,65¢ - (22,544 288,07!
Operating expenst
Costs of goods and services, exclusive of

depreciation and amortization shown

separately belo 63,90¢ 48,97¢ 24,78¢ 25 (20,287 117,40
Goodwill impairment - 10,95: - - - 10,95
Selling, general and administrative, exclusive

depreciation and amortization shown

separately beloy 30,71¢ 22,33t 6,85¢ 2,99: (2,257 60,64¢
Depreciation and amortization 31,66( 23,51¢ 9,171 62 - 64,41%
Total operating expenses 126,28. 105,78« 40,81t 3,08( (22,544 253,41
Operating income (loss) $ 53,35¢ $ (29,46) $ 13,84 (3,080 $ - $ 34,65¢
Year ended December 31, 2011
(In thousands) Consolidate

Wireless Cable Wireline Other Eliminations Totals

External revenue
Service revenue $ 137,118 % 59,05. $ 14,42¢ - $ - $ 210,59
Other revenues 13,12¢ 8,73 18,68¢ - - 40,54¢
Total external revenug 150,24 67,78¢ 33,11« - - 251,14!
Internal revenues 3,191 27¢€ 16,41« - (19,887) -
Total operating revenues 153,43t 68,06( 49,52¢ - (19,887 251,14!
Operating expenst
Costs of goods and services, exclusive of

depreciation and amortization shown

separately belo\ 56,70¢ 47,417 19,70: 12k (17,309 106,64(
Selling, general and administrative, exclusive

depreciation and amortization shown

separately beloy 29,45¢ 18,821 7,52¢ 3,201 (2,572 56,44¢
Depreciation and amortization 23,90¢ 23,19¢ 8,45: 213 - 55,77(
Total operating expenses 110,06¢ 89,44 35,68 3,54t (19,887) 218,85!
Operating income (loss) $ 4337: $ (21,38) $ 13,84¢ (3,545 3% - 3 32,29(

F-32




Table of Content

Year ended December 31, 2010

(In thousands) Consolidate
Wireless Cable Wireline Other Eliminations Totals

External revenue
Service revenue $ 111,27¢ $ 32527 $ 14,24. $ - % - $ 158,04
Other revenues 13,57¢ 4,241 19,34: - - 37,15¢
Total external revenue 124,85: 36,76¢ 33,58 - - 195,20¢
Internal revenues 3,03¢ 51 13,617 - (16,707) -
Total operating revenues 127,88t 36,81¢ 47,20: - (16,702) 195,20¢
Operating expenst
Costs of goods and services, exclusive of

depreciation and amortization shown

separately beloy 44,79 26,90« 17,50: 22¢€ (14,752 74,67
Selling, general and administrative, exclusive

depreciation and amortization shown

separately beloy 21,55¢ 13,85¢ 8,84t 3,25¢ (1,949 45,57:
Depreciation and amortization 23,18" 11,31« 7,88: 24€ - 42,63(
Total operating expenses | 89,53¢ 52,07¢ 34,23: 3,731 (16,707 162,87!
Gain on sale of directory - - 4,00( 4,00(
Operating income (loss) $ 3834¢ $ (1525) $ 16,97C $ (3,73) $ - 3 36,33

(1) Total operating expenses for 2010 include8 $dllion of expense, pre&x, resulting from the settlement of the qualifgehsion plal

and curtailment of the SERP during the second quaft2010

A reconciliation of the total of the reportable semts’ operating income to consolidated income fommtinuing operations before income

taxes is as follows:

(In thousands)

Total consolidated operating incot
Interest expens
Non-operating income, net
Income from continuing operations before incomesax

The Company’s assets by segment are as follows:

(In thousands)

Wireless

Cable

Wireline

Other (includes assets held for sale)
Combined total:

Inter-segment eliminations
Consolidated totals
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Years Ended December

2012 2011 2010
$ 3465t $ 3229 $ 36,33
(7,85() (8,289 (4,716
1,80: 204 552

$ 28,61, $

24,20 $ 32,16]

December 3. December 3:
2012 2011
$ 179,92¢ $ 147,09:
202,43t 212,68:
88,77¢ 84,45¢
458,65( 381,23(
929,79: 825,46
(359,05) (345,48))
$ 570,74 $ 479,97¢
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Note 17. Quarterly Results (unaudited)

The following table shows selected quarterly resfdt the Company.

(in thousands except per share data)

For the year ended December 31, 2012

Operating revenue $
Operating incom:

Net income from continuing operatio

Net income

Net income from continuing operations per st— basic
and dilutec $
Net income per sha~ basic and dilute:

For the year ended December 31, 2011

Operating revenue $
Operating incom:

Net income from continuing operatio

Net income (loss

Net income from continuing operations per st— basic
and dilutec $
Net income per sha~ basic and dilute:

Firsi Seconi Third Fourtt Total
68,82 71,37¢ 72,87¢ 74,99¢ 288,07!
8,817 11,137 5,407 9,297 34,65¢
4,40¢ 5,72 1,41¢ 5,05¢ 16,60:
4,46¢ 5,56( 1,361 4,91¢ 16,30:
0.1¢ 0.24 0.0¢ 0.21 0.6¢
0.1¢ 0.2¢ 0.0€ 0.21 0.6¢
First Seconi Third Fourtt Total
60,42¢ 61,55¢ 62,657 66,50¢ 251,14!
7,091 7,99¢ 9,17( 8,03¢ 32,29(
3,06( 3,03¢ 3,61°F 3,82¢ 13,53¢
3,027 2,997 3,00z 3,972 12,99:
0.1< 0.12 0.1t 0.1¢ 0.57
0.12 0.1z 0.1z 0.1€ 0.5¢
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Exhibits Index

Exhibit
Number

Exhibit Descriptio n

3.1

3.2

4.1

4.2

10.1

10.2

10.3

10.4

10.5

10.6

10.7

Amended and Restated Articles of Incorporation ledifandoah Telecommunications Company filed as Ex®ibto the
Compan’s Quarterly Report on Form -Q for the period ending June 30, 20

Amended and Restated Bylaws of Shenandoah Telecainations Company, effective September 17, 201&x] fas Exhibit
3.3 to the Compar's Current Report on Forn-K dated September 18, 20:

Rights Agreement, dated as of February 8, 2008dmivthe Company and American Stock Transfer & T@ashpany filed as
Exhibit 4.1 to the Company's Current Report on F8-K, dated January 25, 20C

Specimen representing the Common Stock, no paeyvafuShenandoah Telecommunications Company, d¢efixhibit 4.3 to
the Compan’s Report on Form -K for the year ended December 31, 2C

Shenandoah Telecommunications Company Stock IneeRtan filed as Exhibit 4.1 to the Company’s Rigiton Statement
on Form -8 (No. 33:-21733).

Shenandoah Telecommunications Company Dividendv@stment Plan filed as Exhibit 4.4 to the Compamegistration
Statement on Form-3D (No. 33-74297).

Settlement Agreement and Mutual Release dated dsnofary 30, 2004 by and among Sprint Spectrum Sgrint
Communications Company L.P., WirelessCo, L.P., ARCS, LLC, PhillieCo, L.P. and Shenandoah Personai@unications
Company and Shenandoah Telecommunications Comgdatgd January 30, 2004; filed as Exhibit 10.3 se@ompany’s
Report on Form 1-K for the year ended December 31, 2C

Sprint PCS Management Agreement dated as of Novemid®99 by and among Sprint Spectrum L.P., Westo, L.P., APC
PCS, LLC, PhillieCo, L.P., and Shenandoah PersBnaimunications Company filed as Exhibit 10.4 to@wmmpany’s Report
on Form 1K for the year ended December 31, 2C

Sprint PCS Services Agreement dated as of NoveBHE399 by and between Sprint Spectrum L.P. and&idoah Personal
Communications Company filed as Exhibit 10.5 to@wnpan’s Report on Form K for the year ended December 31, 2C

Sprint Trademark and Service Mark License Agreerdated as of November 5, 1999 by and between Spantmunications
Company, L.P. and Shenandoah Personal Communisafiompany filed as Exhibit 10.6 to the Company’séteon Form 10-
K for the year ended December 31, 2C

Sprint Spectrum Trademark and Service Mark Licekgreement dated as of November 5, 1999 by and lest\8@rint
Spectrum L.P. and Shenandoah Personal Communisa@iompany filed as Exhibit 10.7 to the Company’gdteon Form 10-
K for the year ended December 31, 2C
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10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

Addendum I to Sprint PCS Management Agreemégtand among Sprint Spectrum L.P., WirelessCo,,|IAPC PCS, LLC,
PhillieCo, L.P., and Shenandoah Personal CommuoisCompany filed as Exhibit 10.8 to the CompariRéport on Form
1C-K for the year ended December 31, 2C

Asset Purchase Agreement dated November 5, 1988dbamong Sprint Spectrum L.P., Sprint Spectrumigboent Company
L. P., Sprint Spectrum Realty Company, L.P., andnfaindoah Personal Communications Company, sersigxibit A to
Addendum I to the Sprint PCS Management Agreemaahiaa Exhibit 2.6 to the Sprint PCS Management dment filed as
Exhibit 10.9 to the Compa’s Report on Form -K for the year ended December 31, 2C

Addendum Il dated August 31, 2000 to Sprint PCS af¢gment Agreement by and among Sprint Spectrum WiPelessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., and Shenandealsonal Communications Company filed as ExhibiiQ to the
Compan’s Report on Form =K for the year ended December 31, 2C

Addendum IIl dated September 26, 2001 to Sprint RlaGagement Agreement by and among Sprint SpedtrBm
WirelessCo, L.P., APC PCS, LLC, PhillieCo, L.P.déhenandoah Personal Communications Companyaddekhibit 10.11
to the Compar’s Report on Form -K for the year ended December 31, 2C

Addendum IV dated May 22, 2003 to Sprint PCS Managg Agreement by and among Sprint Spectrum L.RegléésCo,
L.P., APC PCS, LLC, PhillieCo, L.P., and Shenandealsonal Communications Company filed as Exhibii2 to the
Compan’s Report on Form =K for the year ended December 31, 2C

Addendum V dated January 30, 2004 to Sprint PCSagament Agreement by and among Sprint Spectrum WiPelessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., and ShenandBahsonal Communications Company filed as ExhibiL3 to the
Compan’s Report on Form =K for the year ended December 31, 2C

Supplemental Executive Retirement Plan as amenugdestated, filed as Exhibit 10.14 to the Compar@urrent Report on
Form ¢-K dated March 23, 200

Addendum VI dated May 24, 2004 to Sprint PCS Managig Agreement by and among Sprint Spectrum L.RegléésCo,
L.P., APC PCS, LLC, PhillieCo, L.P., and ShenandBalsonal Communications Company filed as ExhibiL to the
Compan’s Report on Form -Q for the quarterly period ended June 30, 2

Interest Purchase Agreement dated November 30, 2p@4d among Shentel Converged Services, Inc., 8@@munications
LLC and the Interest holders named therein file&dsibit 10.22 to the Company’s Current Report onnfr 8-K dated January
21, 2005

Description of the Shenandoah Telecommunicatiomag2my Incentive Plan filed as Exhibit 10.25 to @@mpany’s Current
Report on Form-K dated January 21, 20C
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10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

Description of Compensation of Non-Employee Direstéiled as Exhibit 10.26 to the Company’s CuriiReport on Form &
dated May 4, 200~

Description of Management Compensatory Plans an@nfjements. Filed as Exhibit 10.27 to the Compaoytsent report on
Form &K dated April 20, 2005

2005 Stock Incentive Plan filed as Exhibit 10.1hHe Compan’s Registration Statement on For-8 (No. 33:-127342).

Form of Incentive Stock Option Agreement under2@5 Stock Incentive Plan filed as Exhibit 10.2%te Company’s Report
on Form 1K for the year ended December 31, 2C

Addendum VII dated March 13, 2007 to Sprint PCS &tggment Agreement by and among Sprint Spectrum Witeless Co.
L.P., APC PCS, LLC, Phillieco, L.P., and ShenandBalsonal Communications Company, filed as Exiidi81 to the
Compan’s Report on Form =K for the year ended December 31, 2C

Settlement Agreement and Mutual Release dated MEBcR007 by and among Sprint Nextel Corporatigjrs Spectrum
L.P., Wireless Co., L.P., Sprint Communications @any L.P., APC PCS, LLC, Phillieco, L.P., and Shelwah Personal
Communications Company and Shenandoah Telecomntiamsafiled as Exhibit 10.32 to the Company’s Reépm Form 10-
K for the year ended December 31, 2C

Form of Performance Share Award to Executives fdsdExhibit 10.33 to the Company’s Current ReporForm 8-K dated
September 20, 200

Addendum VIII to the Sprint Management AgreemernieddNovember 19, 2007, filed as Exhibit 10.36 ® @ompany’s
Current Report on Forrr-K dated November 20, 200

Asset Purchase Agreement dated August 6, 2008¢eket®Rapid Communications, LLC, Rapid Acquisitiom@any, LLC,
and Shentel Cable Comparfiled as Exhibit 10.3'to the Compar’s Report on Form -Q for the period ended June 30, 20

Amendment Number 1 to the Asset Purchase Agreedagatl August 6, 2008, between Rapid CommunicatidnS, Rapid
Acquisition Company, LLC, and Shentel Cable Compditgd as Exhibit 10.40 to the Company’s CurreepBrt on Form 8-K
dated November 7, 200

Addendum IX to the Sprint Management Agreementdlageof April 14, 2009, and filed as Exhibit 10téZhe Company’s
Annual Report on Form -K dated March 8, 201(

Asset Purchase Agreement dated as of April 16, 20dfiveen JetBroadband VA, LLC, Helicon Cable Comitations, LLC,
JetBroadband WV, LLC, JetBroadband Holdings, LL@Jiebn Cable Holdings, LLC, Shentel Cable Compamy &henandoz
Telecommunications Company, filed as Exhibit 1Getthe Compar’s Current Report on Forn-K, dated April 16, 201C

Addendum X dated March 15, 2010 to Sprint PCS Mansent Agreement by and among Sprint Spectrum WRelessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., Sprint Commeations Company L.P. and Shenandoah Personal Coitetions
Company, filed as Exhibit 10.44 to the Comg’s Current Report on Form -Q, dated May 7, 201!
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10.31 Addendum Xl dated July 7, 2010 to Sprint PCS Managy@ Agreement by and among Sprint Spectrum L.Rel@ésCo, L.P.,
APC PCS, LLC, PhillieCo, L.P., Sprint Communicasd@ompany L.P. and Shenandoah Personal Commumsaiompany,
filed as Exhibit 10.45 to the Compé’'s Current Report on Forn-K dated July 8, 201(

10.32 Credit Agreement dated as of July 30, 2010, amdren&ndoah Telecommunications Company, CoBank, At&)ch
Banking and Trust Company, Wells Fargo Bank, Nafd other Lenders, filed as Exhibit 10.46 to thenpany’s Current
Report on Form-K dated July 30, 201(

10.33 Second Amendment to the Credit Agreement dated &slyp 30, 2010, among Shenandoah Telecommunicatmmpany,
CoBank, ACB, Branch Banking and Trust Company, ¥EHrgo Bank, N.A., and other Lenders, filed asiikh0.47 to the
Compan’s Current Report on Forn-K dated April 29, 2011

10.34 Third Amendment to the Credit Agreement dated akibf 30, 2010, among Shenandoah Telecommunica@iongany,
CoBank, ACB, Branch Banking and Trust Company, ¥WEHrgo Bank, N.A., and other Lenders, filed asiiikh0.48 to the
Compan’s Quarterly Report on Form -Q dated August 8, 201

10.35 Letter Agreement modifying section 10.2.7.2 of Addem X dated March 15, 2010 to Sprint PCS Managémegreement by
and among Sprint Spectrum L.P., WirelessCo, L.PC/ACS, LLC, PhillieCo, L.P., Sprint Communicati@mmpany L.P. and
Shenandoah Personal Communications Company, flétkhibit 10.49 to the Company’s Quarterly ReporfForm 10€ datec
August 8, 2011

10.36 Fourth Amendment to the Credit Agreement dated dsily 30, 2010, among Shenandoah Telecommunicattmmpany,
CoBank, ACB, Branch Banking and Trust Company, ¥WEHrgo Bank, N.A., and other Lenders, filed asifiikh0.50 to the
Compan’s Quarterly Report on Form -Q dated August 8, 201

10.37 Addendum XII dated February 1, 2012 to Sprint PC8&fjement Agreement by and among Sprint Spectrbm WirelessCc
L.P., APC PCS, LLC, PhillieCo, L.P., Sprint Commeations Company L.P. and Shenandoah Personal Coiretions
Company, filed as Exhibit 10.51 to the Comg’s Current Report on Forn-K dated February 2, 201

10.38 Fifth Amendment to the Credit Agreement dated adubf 30, 2010, among Shenandoah Telecommunicaiongpany,
CoBank, ACB, Branch Banking and Trust Company, ¥WEHrgo Bank, N.A., and other Lenders, filed asifiikhh0.52 to the
Compan’s Current Report on Forn-K dated February 2, 201

10.39 Addendum XIII dated September 14, 2012 to SprinBRGanagement Agreement by and among Sprint SpedtrBm
WirelessCo, L.P., APC PCS, LLC, PhillieCo, L.P.ri@pCommunications Company L.P. and ShenandoasoRat
Communications, LLC, filed as Exhibit 10.53 to tiempan’s Current Report on Forn-K dated September 17, 20:

10.40 Consent and Agreement dated September 14, 20t8detaSprint PCS Management Agreement by and arSprigt
Spectrum L.P., WirelessCo, L.P., APC PCS, LLC, Iidtilo, L.P., Sprint Communications Company L.P. &henandoah
Personal Communications, LLC, filed as Exhibit #0t6 the Company’s Current Report on Form 8-K d&eptember 17,
2012.
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10.41

*10.42

*21
*23.1

*31.1

*31.2

*32

(101)

Amended and Restated Credit Agreement dated aspté®ber 14, 2012, among Shenandoah Telecommumisaiiompany,
CoBank, ACB, and other Lenders, filed as ExhibitsBXo the Company’s Current Report on Form 8-ked&eptember 17,
2012.

Addendum XIV dated as of November 19, 2012, torf@®CS Management Agreement by and among SprirttiSpe L.P.,
WirelessCo, L.P., APC PCS, LLC, PhillieCo, L.P.ri&pCommunications Company L.P. and ShenandoasoRef
Communications, LLC

List of Subsidiaries

Consent of KPMG LLP, Independent Registered Pukticounting Firm.

Certification of President and Chief Executive ©4fi of Shenandoah Telecommunications Company potrsoid&ule 13a-14(a)
under the Securities Exchange Act of 1€

Certification of Vice President and Chief Finand@dficer of Shenandoah Telecommunications Compamgyant to Rule 13a-14
(a)under the Securities Exchange Act of 1¢

Certifications pursuant to Rule 1-14(b) under the Securities Exchange Act of 19341t.S.C. § 135(
Formatted in XBRL (Extensible Business Reportingdizage’

101.INS XBRL Instance Documet

101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr

101.DEF XBRL Taxonomy Extension Definition Linkbase Docur

101.LAB XBRL Taxonomy Extension Label Linkbase Docum

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent

* Filed herewith




Exhibit 10.4:

Addendum XIV
to
Sprint PCS Management Agreement and
Sprint PCS Services Agreement

Dated as of November 19, 2012

Manager: SHENANDOAH PERSONAL COMMUNICATIONS, LLC
(successor in interest to Shenandoah Personal Coioations Company

Service Area BTAs Altoona, PA #12
Hagerstown, MI-Chambersburg, F-Martinsburg, WV #17¢
Harrisburg, PA #18:
Harrisonburg, VA #18:
Washington, DC (Jefferson County, WV only) #¢
Winchester, VA #47!
York-Hanover, PA #48;

This Addendum XIV (this "Addendum”) contains amerahts to the Sprint PCS Management Agreement, dédedmber
5, 1999, between Sprint Spectrum L.P., Wirelessd®,, APC PCS, LLC, PhillieCo, L.P., Sprint Commeations Company L.P. and
Shenandoah Personal Communications Company (presteda interest to Shenandoah Personal Commumisati L C) (the "Management
Agreement"), the Sprint PCS Services Agreemem¢dddovember 5, 1999, between Sprint Spectrumadng.Shenandoah Personal
Communications Company (the "Services Agreemetit®) Sprint Trademark and Service Mark License Agrent(s) and the Schedule of
Definitions, dated November 5, 1999, attached ¢oMlanagement Agreement (the "Schedule of Defingtiprirhe Management Agreement,
Services Agreement, the Trademark License Agreesyand the Schedule of Definitions were amended by:

Q) Addendum | dated as of November 5, 1¢

(2) Addendum Il dated as of August 31, 20

3 Addendum Il dated as of September 26, 2(

(4) Addendum IV dated as of May 22, 20(

(5) Addendum V dated as of January 30, 2(

(6) Addendum VI dated as of May 24, 20l

@) Addendum VIl dated as of March 13, 201

(8) Addendum VIII dated as of September 28, 2(




(9) Addendum IX dated as of April14, 20C

(10) Addendum X dated as of March 15, 20

(12) Addendum Xl dated as of July 7, 20:

(12) Addendum XlI dated as of February 1, 2012;

(13) Addendum XlII dated September 12, 20

Shenandoah Personal Communications Company, aniérgorporation, was the original Manager undemfamagement
Agreement, the Services Agreement, the Trademannise Agreements and the Schedule of Definitioffectve April 1, 2012, Shenandoah
Personal Communications Company was converted/icgiia limited liability company known as Shenarath Personal Communications,
LLC. Shenandoah Personal Communications, LLC hesesuled to the interest of Manager under the MamageAgreement, the Services

Agreement, the Trademark License Agreements, an&thedule of Definitions.

The terms and provisions of this Addendum contwarany conflicting terms and provisions contaiirethe Management
Agreement, the Services Agreement, the Trademarnisie Agreements or the Schedule of Definitions. Nlanagement Agreement,

the Services Agreement, the Trademark License Ageets, the Schedule of Definitions and all priodextda continue in
full force and effect, except for the express miodifons made in this Addendum. This Addendum du#shange the effective date of any
prior amendment made to the Management Agreenfen6ervices Agreement, the Trademark License Ageatsror the Schedule of
Definitions through previously executed addenda.

Capitalized terms used and not otherwise defingdinAddendum have the meaning ascribed to thetimeirschedule of
Definitions or in prior addenda. Section and Exhibferences are to sections and Exhibits of theaddament Agreement unless otherwise
noted.

This Addendum is effective on the date written ab(the "Effective Date").

On the Effective Date, the Management Agreemert the Schedule of Definitions are amended as falow

Management Agreement

1. The last paragraph of Section 1.thefManagement Agreement is amended to readlas/fol




Subject to the terms and conditions of this agregniecluding, without limitation, Sections 1.95%nd 12.1.2, Sprint PCS has the

right to unfettered access to the Service Area Nitwo be constructed by Manager under this agee¢niExcept with respect to the payment
obligations under Sections 1.4, 1.9.2, 1.10,3.147943, 10.2, 10.5, 10.6, 10.8, 10.9, 12.1.2 artetlkerXIll of this agreement, Sections 2.1.1(d),
2.1.2(b), 3.2, 3.3, 3.4, 5.1.2 and Article VI oétBervices Agreement and any payments arisingesu#t of any default of the parties’
obligations under this agreement and the Serviegednent, the Fee Based on Billed Revenue desdarifeelction 10.2.1 of this agreement,
the Prepaid Management Fee described in 10.2. #l8soAgreement, the LTE Fee described in SectidA.7.4 of this Agreement, the
Command Center Fee described in Section 10.2.ioAgreement and the Net Service Fee, the RtdpBGA Fee and Prepaid CCPU Fees
described in Section 3.2 of the Services Agreemd@htonstitute the only payments between the partinder the Management Agreement, th
Services Agreement and the Trademark License Ageatan

2.

Section 2.3(d) (i) of the Managem&gteement is deleted in its entirety and replasgt the following:

0] Sprint PCS and its Related Partieyy mause Sprint PCS Products and Services, Com@amigr Products and Services anc
Prepaid Products and Services to be sold in théc®ehrea, through the Sprint PCS National Accourregram Requirements and
Sprint PCS National, or Regional Distribution PiagrRequirements and may allow its distributordd#N Products and Services in
the Service Area to sell Sprint PCS Products amdi&ss and Prepaid Products and Services to cussaimat previously purchased
iDEN Products and/or iDEN Services. Additionallyrigt PCS may sell Prepaid Products and ServicdPaspaid Network Vision
Products and Services in the Service Area thro(igRrepaid National and Regional Distributorsfeeth on Exhibit 4.1 Attachment
B-1; and (ii) local indirect dealers authorized guant to any applicable master agent agreementeertg Sprint PCS or its Related
Part(ies) with a master agent in effect from timéirne (the "Master Agent Agreement") includingt bot limited to a Fourth
Amended and Restated Master Agent Agreement betWiegim Mobile USA, L.P. ("VMU") and Actify LLC, déed July 31,2009 as

it may be amended, supplemented or replaced.

Section 3.1.9 is added to the Mansge Agreement:

3.1.9 Command Center Products and Services. 3p@Btmay sell Command Center Products and Senddggsramand
Center Customers located within and outside oSévice Area for use within and outside of the ®enArea. Command Center
Products and Services will not initially be desigrabas Sprint PCS Products and Services and Mamalgeot be authorized to sell
Command Center Products and Services under thia@sment Agreement at this time. Due to the curtifitulty and expense of
tracking revenues and costs at the device leveintSPCS and Manager have agreed that as of tleetafé Date, Sprint PCS will be
entitled to all Command Center Revenue, subjeptonent by Sprint PCS to Manager of the CommandeC&re. Manager will be
compensated for any sale and use of Command CRruducts and Services in the Service Area afteEffextive Date solely in
accordance with Section 10.2.7.5 of this ManagerAgntement. Sprint PCS may in the future electgsighate Command Center
Products and Services as Sprint PCS Products amt&eor Additional Products and Services.




4,

The first sentence of the secondgaph of Section 10.2 is deleted and replacedtiv@lollowing:

"Billed Revenue" is all customer account activityd., all activity billed, attributed or otherwisgflected in the customer account)
during the calendar month for which the fees andrzats are being calculated (the "Billed Month™) &print PCS Products and
Services (including Network Vision Products andvBass, but excluding Prepaid Network Vision Produahd Services) related to all
Customer accounts assigned to the Service Aregekf®utbound Roaming Fees, (i) amounts handkgmhrately in this section 10
(including the amounts in Section 10.2.3 througl21Q 10.4 and 10.8), (iii) amounts collected frGustomers and paid to
governmental or regulatory authorities (e.g. Cusioraxes and USF Charges); and (iv) other amodetsified in this agreement as
not included in Billed Revenue (these amounts b&itgnager Accounts"). Prepaid Revenue (includingenele associated with
Prepaid Migrated Accounts and Prepaid Network Vistwoducts and Services) and Command Center Rewgaumt included in
Billed Revenue.

Section 10.2.7.5 is added to the Manant Agreement:

10.2.7.5 Command Center Fee. Sprint PCS will remoihthly to Manager the Command Center Fee. The Gordr€enter Fee rates
will be updated annually. The next annual updateagcur, if applicable, January 1, 2013.

Schedule of Definitions
The Schedule of Definitions is rexddo including the following:

"Command Center Fee" means the fee payable bytI}08 to Manager to compensate Manager for thetddte on the Service
Area Network generated by users of Command Cemtefuets and Services.Beginning on the EffectiveeDiite Command Center
Fee is: (i) a portion of Shared Command Center Resdased on the Covered Pop Ratio, less (ii) topasf amounts payable by
Sprint PCS to third parties or Related Partiegdaming or for network usage by 40 Command Centmst@ners based on the
Covered Pop Ratio. The Parties acknowledge thaiet@ork usage will not be initially enabled or &ad for purposes of subsection
(ii) above, however, Sprint PCS reserves the rigiiing the Term to equitably allocate costs payall&print PCS to third parties or
Related Parties for 4G network usage by Commande€&ustomers.

"Covered Pop Ratio" means the ratio of covered fiopise Service Area Network compared to the totathber of covered pops in the
Sprint PCS Network as determined by Sprint PC$sisale discretion. The Covered Pop Ratio as oEffective Date is 0.80%.




"Command Center Products and Services" means 3pented wireless products and services desigmhat&print PCS as
"Command Center" wherever sold that are reasorddilyrmined by Sprint PCS to be capable of use ysiphl location in the Servic
Area and which are managed via the Sprint CommaerdeC platform.

"Command Center Customer" mean customers that asecBommand Center Products and Services. Comnamdrustomers are
not included in calculation of Net Service Feesdorposes of Section 3.2 of the Services Agreement.

"Command Center Revenue" means all Command Centgp@er account activity (e.g., all network activand

fees billed, attributed to, derived from, or othmmvassociated with or reflected in the Command&ddustomer account) during the
calendar month for which the activity, fees andrpagts are being calculated. Command

Center Revenue is determined by Sprint PCS irplesdiscretion.

"Shared Command Center Revenue" means that pafti@emmand Center Revenue which is directly atteble to data traffic on
the Service Area Network, as determined by Spr@$ PShared Command Center Revenue includes tlvevioly categories of
revenues collected by Sprint PCS from Command C&ustomers relative to Command Center ProductsSandgces: (i) MRCs; (ii)
domestic voice, data and text overages; and (tiyation, cancellation, suspension and standby.f8hared Command Center reve
does not include revenues or fees which are nettiyrrelated to traffic on the Service Area Netlyas determined by Sprint PCS in
its sole discretion. The following items or amouats not considered Shared Command Center Revénitesut limitation): (i)
amounts payable for premium services; (ii) staicdlated fees. (iii) secure VPN related fees;divpunts payable for professional
services; (v) Customer credits; (vi) write offsii{international usage charges; (viii) amountddailto Command Center Customers by
Sprint PCS on behalf of third parties for produmtservices provided directly by third parties; &l amounts collected from
Customers and paid to governmental or regulatotiyaities (e.g., Customer Taxes and USF Chargeksianilar charges, to the
extent applicable).

General Provisions

7. Manager and Sprint PCS' RepresemztiManager and Sprint PCS each represents amanisathat its respective execution,
delivery and performance of its obligations dessdiin this Addendum have been duly authorized bp@r action of its governing body and
not and will not violate any material agreementwhtach it is a party. Each of Manager and SprinSRiI50 represents and warrants that there
are no legal or other claims, actions, countercdaipnoceedings or suits, at law or in arbitratioequity, pending or, to its knowledge,
threatened against it, its Related Parties, officerdirectors that question or may affect thediliof this Addendum, the execution and
performance of the transactions contemplated syAddendum or that party's right or obligation tmsummate the transactions contemplatec
by this Addendum.




8. Counterparts. This Addendum may>ezeted in one or more counterparts, includingifaibs counterparts, and each executed
counterpart will have the same force and effe@rasriginal instrument as if the parties to theraggte counterparts had signed the same
instrument. The parties have caused this AddendiviiXbe executed as of the date first above writte
The parties have executed this Addendum XIV asefiffective Date.

SPRINT SPECTRUM L.F

By: /s/ Traci Jovanovi

Name:Traci Jovanovic

Title: Vice Presiden

WIRELESSCO, L.P

By: /s/ Traci Jovanovi

Name:Traci Jovanovic

Title: Vice Presiden

APC PCS,LLC

By: /s/ Traci Jovanovi

Name:Traci Jovanovic

Title: Vice Presiden

PHILLIECO, L.P.

By: /s/ Traci Jovanovi

Name:Traci Jovanovic

Title: Vice Presiden




SPRINT COMMUNICATIONS COMPANY L.P

By: /s/ Traci Jovanovi
Name:Traci Jovanovi(
Title: Vice Presiden

SHENANDOAHPERSONAL COMMUNICATIONS, LLC (successor
in interest to Shenandoah Personal Communicationsp@ny)

By: /s/ Christopher E. Frenc
Name:Christopher E. Frenc
Title: Presiden




EXHIBIT 21
LIST OF SUBSIDIARIES
SHENANDOAH TELECOMMUNICATIONS COMPANY AND SUBSIDIARES
The following are all subsidiaries of Shenandoaled@nmunications Company, and are organized ilfCttramonwealth of Virginia.

Shenandoah Telephone Company
Shenandoah Cable Television, LLC
Shenandoah Mobile, LLC

Shentel Communications, LLC

Shenandoah Personal Communications, LLC
Shentel Management Company

Shentel Converged Services, Inc.




Exhibit 23.1

Consent of Independent Registered
Public Accounting Firm

The Board of Directors
Shenandoah Telecommunications Company:

We consent to the incorporation by reference irrdiggstration statements No. 333-21733 on Form 88, 333-74297 on Form 33;and No.
333-127342 on Form S-8 of Shenandoah TelecommimicaCompany of our reports dated March 5, 2018h mespect to the consolidated
balance sheets of Shenandoah Telecommunicationg&@onand subsidiaries as of December 31, 2012 @h#l, 2nd the related consolidated
statements of income and comprehensive incomegisblgiers’ equity, and cash flows for each of thergen the three-year period ended
December 31, 2012, and the effectiveness of inteararol over financial reporting as of Decembér 2012, which reports appear in the
December 31, 2012 Annual Report on Form 10-K ofnf@hdoah Telecommunications Company.

/sl KPMG LLP

Richmond, Virginie
March 5, 201:




EXHIBIT 31.1
CERTIFICATION

I, Christopher E. French, certify that:
| have reviewed this annual report on Forr-K of Shenandoah Telecommunications Company,

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary tc
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s)dalnare responsible for establishing and maintgjmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&-)5nd internal control over financial reporting (&dided in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and phaess, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to u
others within those entities, particularly duritg period in which this report is being prepal

(b) Designed such internal control over finahegporting, or caused such internal control divemcial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and predantthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyaport based on such evaluation;
and

(d) Disclosed in this report any change inrégistrant’s internal control over financial repiogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s)danhave disclosed, based on our most recent ei@uaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!
functions):

(a) All significant deficiencies and materiataknesses in the design or operation of internatabover financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, thatotves management or other employees who havendisant role in the registrant’s
internal control over financial reportin

/S/ CHRISTOPHER E. FRENCH
Christopher E. French, President and Chief Exeeufifficer
Date: March 5, 2013




EXHIBIT 31.2

CERTIFICATION
I, Adele M. Skolits, certify that:

| have reviewed this annual report on Forr-K of Shenandoah Telecommunications Company,

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary tc
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s)dalnare responsible for establishing and maintgjmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and phaess, or caused such disclosure controls and guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to u
others within those entities, particularly duritg period in which this report is being prepal

(b) Designed such internal control over financédarting, or caused such internal control overrfaial reporting to be designed uni
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regmtsadisclosure controls and procedures and predantthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyaport based on such evaluation;
and

(d) Disclosed in this report any change inrégistrant’s internal control over financial repiogt that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer(s)danhave disclosed, based on our most recent ei@uaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!
functions):

(a) All significant deficiencies and materiataknesses in the design or operation of internatabover financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, thatotves management or other employees who havendisant role in the registrant’s
internal control over financial reportin

[SIADELE M. SKOLITS
Adele M. Skolits, Vice President - Finance and €Riaancial Officer
Date: March 5, 2013




EXHIBIT 32

Written Statement of Chief Executive Officer and Chef Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

Each of the undersigned, the President and Chie€iiive Officer and the Vice President - Financg @hief Financial Officer, of
Shenandoah Telecommunications Company (the “Conipdmreby certifies that, on the date hereof:

(1) The annual report on Form 10-K of @@mpany for the year ended December 31, 2012 ditethe date hereof with the

Securities and Exchange Commission (the “Repoutty tomplies with the requirements of Section 33(a15(d) of the Securities Exchange
Act of 1934; and

(2) Information contained in the Repa@iitlly presents, in all material respects, the faiaihcondition and result of operations of
the Company.

/SICHRISTOPHER E. FRENCH

Christopher E. Frenc
President and Chief Executive Offic
March 5, 201:

/ISIADELE M. SKOLITS
Adele M. Skolits

Vice Presiden- Finance ant
Chief Financial Office
March 5, 201:

The foregoing certification is being furnished $pleursuant to Rule 13a-14(b) under the Securkiieshange Act of 1934 (the “Exchange
Act”) and 18 U.S.C. Section 1350 and is not being filegart of the Report or as a separate disclosurendent. This certification shall not
deemed “filed” for purposes of Section 18 of thelkange Act or otherwise subject to liability unteat section. This certification shall not be
deemed to be incorporated by reference into amgfilnder the Securities Act of 1933 or the ExcleaAgt except to the extent this Exhibit 32
is expressly and specifically incorporated by refiee in any such filing.




SHENANDOAH TELEPHONE COMPANY

Response to Row 1210, Form 481

Following are Shentel’s Terms and Conditions for Lifeline Service as set forth in its Commission-
approved tariff. Note that Lifeline support is provided to the end user as a credit against any tier of phone
service the customer chooses —Budget, Economy, or Premium — terms and conditions applicable to non-
Lifeline subscribers to these tiers are also applicable to Lifeline subscribers and are included in this
attachment. No toll charges are included with Lifeline service.



SHENANDOAH TELEPHONE COMPANY

Edinburg, Virginia

GENERAL TARIFF

VIRGINIA UNIVERSAL SERVICE PLAN

L. GENERAL

SCCNo. 1
Section 14
Sheet ]

Revision No. 2

The Virginia Universal Service Plan provides Lifeline Assistance. This program
was developed to reduce rates for low-income customers. The Telephone
Company participates in this assistance program to increase the availability of
telecommunications services to all consumers in its service areas. Lifeline
Assistance reduces an eligible customer’s monthly rates for local service.
Lifeline Assistance is available to all residential customers who meet the income
based qualifier of 135% of Federal Poverty Levels or participate in one of the
programs listed in A. below.

IL. REGULATIONS — LIFELINE ASSISTANCE PROGRAM

A. Lifeline assistance is available to all residential customers who meet the
following eligibility requirements:

a) Customers must participate in one of the following programs:

1) Supplemental Nutrition Assistance Program (SNAP)

2) Medicaid

3) Supplemental Security [ncome (SSD)*
4) Low Income Home Energy Assistance Program (LIHEAP)*

5) Temporary Assistance for Needy Families (TANF)*
6) National School Lunch’s Free Lunch Program* or

7) Federal Public Housing Assistance* or Section 8 (a Federal
Assistance Program* administered by the Dept. of Urban
Development).

B. Lifeline Assistance will be provided to a customer only so long as a
customer meets the criteria outlined above. The continuation of qualification
for Lifeline Assistance must be recertified every 12 months, Without such
recertification, the customer’s Lifeline Assistance will be discontinued. The
Company is responsible for conducting periodic verification of continued
eligibility of its customers. The Telephone Company will comply with any

continued eligibility veri 1catlgm P
Federal requirements. ;

* = Additional Federal qualificationg -
(M) Text moved to Section 14, Shee}.

ACCI;PFED
FOR FILING

JJuL122012 |

Statc Corporauon Commlssmn
(i Divi 1l

.oce;iures ejtablished by State and/or

[ssued July 12, 2012

By Christopher E. French, President

Effective August 1, 2012

(©

(&)
(T)
©)

©
(T)
(©)

(N)
(M)



SHENANDOAH TELEPHONE COMPANY SCC No. |

Edinburg, Virginia Section 14
Sheet 2
GENERAL TARIFF Revision No. 2
TABLE OF CONTENTS

II. REGULATIONS — LIFELINE ASSISTANCE PROGRAM (Continued)

C.  When the Telephone Company determines that the customer is no longer (M)
meeting the criteria outlined above, the Telephone Company will then notify
the customer that the Lifeline Assistance will be discontinued. (C)
D. A customer on Lifeline Assistance may not subscribe to any other Local or (T)

Foreign Exchange Service on the same premises.

E. Lifeline Assistance service is subject to all of the regulations governing (T
Local Exchange Service except as herein modified.

F. Lifeline Assistance is available to all qualified customers and is restricted to (T)
all grades of residential service including Budget, Economy, and Premium
service. Lifeline Assistance is applicable only on the primary residence line (T

per household.

G. The Company will not disconnect local service for non-payment of toll
charges. (M)

H. Lifeline Assistance will not be connected if an outstanding balance (M
associated with local service is owed by the customer.

I.  Customers eligible for Lifeline Assistance are not required to pay a deposit (T}
if the customer does not owe the Company for previous service.

J.  Customers eligible for Lifeline Assistance are not required to pay a deposit (D
in order to initiate service if the customer voluntarily elects toll blocking.
VYoluntary Toll Blocking will be provided to qualifying Lifeline Assistance (D)
customers at no charge.

K. Partial payments that are received from Lifeline customers will first be N)
applied to local service charges and then to any outstanding toll charges. (N)

cm:»amw[m o ““’fn._y EE
ACEEPTED
_FORFILING
1{JuL122012 |
State Corporation Commission
1 Division of Communications
Issued July 12, 2012 Effective August 1, 2012
By Christopher E. French, President

(M) Text moved from Section 14, S




SHENANDOAH TELEPHONE COMPANY SCC No. 1

Edinburg, Virginia Section 14
Sheet 3
GENERAL TARIFF Revision No. 2

TABLE OF CONTENTS

[II.  LINK-UP AMERICA PROGRAM

Reserved for future use (R)

T o o
LA ¥ g 4,

Issued July 12,2012 Effective August 1, 2012
By Christopher E. French, President



SHENANDOAH TELEPHONE COMPANY
Edinburg, Virginia

GENERAL TARIFF

VIRGINIA UNIVERSAL SERVICE PLAN

IV.  LIFELINE ASSISTANCE CREDITS

SCC No. 1
Section 14
Sheet 4
Revision No. 2

A. Lifeline Assistance provides for a credit to monthly local service charges for

qualifying residential customers.

B. Lifeline Assistance is supported by the federal universal service support

mechanism.

C. Federal baseline support of $9.25 per month is available for Lifeline
Assistance and is passed through to the subscriber. An additional $1.75
monthly credit is provided through State support. The total Lifeline credit
available to an eligible STC customer is $11.00 per month, however, the
amount of the credit will not exceed the charge for local service.

e ot i.'.i{.'.u'u';{;'n,,ﬁw"" L
ACCEPTED!
. VFORFILING
| JuL122012 |
‘State Corporation Conimission

| Division of Communpications |

Issued July 12,2012
By Christopher E. French, President

Effective August 1, 2012

(T)
(T)
(D)

(D)
(D)



BASIC TELEPHONE SERVICE

L
1I.
IL
IV,

VI
VI

VIII.

IX.

(M) Text moved to Section 2, Sheet

SHENANDOAH TELEPHONE COMPANY

Edinburg, Virginia

GENERAL TARIFF

TABLE OF CONTENTS

General

Basic Service Charge

Tempeorary Service

Calling Areas

A. Rockingham County
1.Bergton Exchange

B. Shenandoah County
1.New Market Exchange
2.0Other Exchanges

C. Augusta County
1.Mount Solon Exchange

Remote Areas

Base Rate Area

Application of Business and Residential Rates

Optional Usage Pricing Service
Types of Basic Service
A. Premium Service
1. Rates
B. Economy Service
1. Rates
C. Budget Service
l. Rates
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BASIC TELEPHONE SERVICE

L. GENERAL

It is the intent and moral responsibility of the Telephone Company to give
courteous, accurate, and speedy telephone service at all times to all who desire it
in an exchange area within normal economic guidelines. In order that these main
objectives be accomplished, some plan for furnishing service must be set up in
order to keep the cost of operating at a minimum and the rates as low as possible
for any given type of service.

The general plan for furnishing telephone service is for the Company to furnish
Basic Service lines, including all facilities from the Telephone Company’s central
office up to and including the Network Interface Device. The customer has the
choice of having the station wiring installed by the Company or by others.

II. BASIC SERVICE CHARGE

This charge covers the cost and maintenance of the central office equipment,
outside plant facilities, and station protector up to and including the Network
Interface Device and the customer’s premises.

IIl. TEMPORARY SERVICE

The charges shown in this section, Paragraph X, are for regular service. The
monthly charges for temporary service are 200% of the applicable monthly
charge.

IV.  CALLING AREAS

Service Area Local Calling Exchanges (M
Exchange

Rate Group 1

Bergton Broadway, Harrisonburg, Edom, Hinton, Dayton, Bridgewater,
Weyers Cave, Grottoes, McGaheysviIIe? Keezletown, Elkton

New Market Broadway, Mt. Jackson, Basye, Edinburg, Woodstock, Fort Valley,
Toms Brook, Strasburg

(T

m,,monlw.\r{ OF Ve, o

[ssued November 30, 2009 tive December 1, 2009

By Chri

Ersident
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BASIC TELEPHONE SERVICE

V. CALLING AREAS (Continued)

Service Area Local Cailing Exchanges
Exchange
. (T

Mt. Jackson Basye, Edinburg, Woodstock, Fort Valley, Toms Brook, Strasburg,

New Market
Basye Mt, Jackson, Edinburg, Woodstock, Fort Valley, Toms Brook,

Strasburg, New Market
Edinburg Mt, Jackson, Basye, Woodstock, Fort Valley, Toms Brook, Strasburg,

New Market
Woodstock Mt. Jackson, Basye, Edinburg, Fort Valley, Toms Brook, Strasburg,

New Market
Fort Valley Mt. Jackson, Basye, Edinburg, Woodstock, Toms Brook, Strasburg,

New Market
Toms Brook Mt. Jackson, Basye, Edinburg, Woodstock, Strasburg, New Market
Strasburg Mt. Jackson, Basye, Edinburg, Woodstock, Toms Brook, New

Market (T)
Rate Group 2
Mount Solon Bridgewater (N)

Issued November 30, 2009 ective December 1, 2009

1 : h-Bresident
Division of Communications:
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BASIC TELEPHONE SERVICE

v. REMOTE AREAS

The extension of service into any remote area outside the normal plan
must be met by one of the following conditions:

A. The applicant for such extended service will meet the special

condition imposed, as by payment for installation or construction
charges.

B. The applicant will provide facilities to meet the Telephone
Company's line at some agreed-upon point which is within the scope
of its general plan for development.

C. The Telephone Company will provide telephone service in recreational
subdivisions, large lot subdivisions, or similar locations within
its certificated area under the following guidelines:

1.

3.

The Company will estimate the cost of extending the minimum
facilities required to provide service to the requesting
customer (presently a two-pair buried drop}.

0f the estimated costs, the Company will bear a portion of up
to seven times the current annual local service revenue for
premium (flat rate) service. Any estimated costs over and
above the amount assumed by the Company will be applied as an
additional monthly service surcharge, of equal amounts, for a
period of up to three years.

The customer or customers requesting service in recreational
subdivisions or similar-type locations must agree to subscribe

for three continuous years of premium service {(no vacation
rate).

Large 1ot subdivisions are defined in size as three acres and
above,

Issued rebruary 12, 1988 Effective April 1, 1988

By Christopher E. French, Executive Vice President
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GENERAL TARIFF

BASIC TELEPHONE SERVICE

VI. BASE RATE AREA
The base rate area for special services for each exchange is as follows:

New Market — Corporate limits as of May 1, 1967
Mt. Jackson — Corporate limits as of May 1, 1967
Edinburg — Corporate limits as of May 1, 1967
Woodstock —~ Corporate limits as of May 1, 1967
Toms Brook — Corporate limits as of May 1, 1967
Strasburg — Corporate limits as of May 1, 1967
Bergton — One-half mile radius of dial office

T O0OMmMmEOo 0w >

Basye — One-half mile radius of dial office

Ft. Valley — One-half mile radius of dial office

—

Mount Solon — One-half mile radius of dial office

LS WEALTH OF i (7
i CDMMDN OF ‘\/m(.ml e
) !

SCCNo. 1
Section 2
Sheet 3

Revision No. 1
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BASIC TELEPHONE SERVICE

VII.  APPLICATION OF BUSINESS AND RESIDENTIAL RATES

A. Business Rates - These rates apply at the following locations:

1.

2.

In offices, stores, factories, mines, and all other places of a
strictly business nature.

In boarding houses, except as noted under B-2; offices of
hotels, halls, and offices of apartment buildings; quarters
occupied by clubs or lodges; public, private, or parochial
schools; colleges; hospitals; Tlibraries; churches; and other
similar institutions.

At residential Tlocations when the customer has no regular
business telephone and the use of the service, either by
himself, members of his household, or his guests, or parties
cailing him, can be considered as more of a business than of a
residential nature, which fact might be indicated by
advertising--either by business cards, newspapers, handbills,
billboards, circulars, motion pictures, screens, or other
advertising matter, such as on vehicles, etc.; or when such
business use is not such as commonly arises and passes over to
residential telephone during the intervals when, in compliance
with the law or established custom, business places are
ordinarily closed.

At residential locations when an extension station or extension
bell is located in a shop, office, or other place of business.

In any location where the listing of service at that location
indicates a business, trade or profession, except as specified
under B-3 below.

At time-share units where service is provided to a management
association.

Issued February 12, 1988 Effective April 1, 1988

By Christopher E. French, Executive Vice President
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BASIC TELEPHONE SERVICE

VII.  APPLICATION OF BUSINESS AND RESIDENTIAL RATES (Continued)

B. Residential Rates - These rates apply at the following locations:

1.
2.

In private residence where business listings are not provided.

In private apartments of hotels, rooming houses, or boarding
houses where service is confined to the customer's use, and
eisewhere in rooming and boarding houses which are not
advertised as a place of business or which have less than five
rooms for roomers or which furnish meals to less than ten
boarders, provided business 1listings are not furnished.

In the place of residence of a clergyman or nurse and in the
place of residence of a physician, surgeon, or other medical
practitioner, dentist or veterinarian, provided the customer
does not maintain an office in the residence.

Tssued February 172, 1988 tffective April 1, 1988

By Christopher E. French, Executive Vice President
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BASIC TELEPHONE SERVICE

VIII. OPTIONAL USAGE PRICING SERVICE

A telephone service available on an optional basis and furnished on a
usage basis for customers with low and average usage.

A. Optional Usage Pricing Service customers are regularly billed 1in
advance a fixed monthly rate which may include a usage allowance
stated as a dollar amount. Local usage which exceeds such allowance
is billed in arrears. Local usage allowance amounts not utilized in
one billing period are not credited to the customer's account for
any other billing period.

B. Where a customer contracts for two or more individual Optional
Pricing lines of the same type on the same premises and agrees to
grouped billing, the amount of monthly usage allowance per line, as
specified below, will be multiplied by the number of such Optional
Usage Pricing 1ines of the same type and measured usage in excess of

this product will be billed at the Optional Usage Pricing charges as
indicated below.

C. Usage charges will not apply for calls to the Company Business

Office, Repair Service, Directory Assistance, or for "911" Emergency
Service.

D. For a period of six months after the effective date that Optional
Usage Pricing is availabie, normal service charges will not apply
for conversion from Premium Service to Optional Usage Pricing, or
for conversion from Optional Usage Pricing to Premium Service.

Issued February 12, 1988 Effective April 1, 1988
By Christopher E. French, Executive Vice President
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BASIC TELEPHONE SERVICE

IX.  TYPES OF BASIC TELEPHONE SERVICE

SCC No. 1
Section 2
Sheet 7
Revision No. 6

A. Premium Service - A Flat Rate Touchtone Service furnished throughout the
service area without mileage, message, usage, or zone charges.

1. Rates
Monthly
Rate Group | Rate Group 2
a. Residence BSRP1 $ 15,55 | NRTCRPI $12.25 I
b. Business
(1) Single-Line BSBP1 23.30 | NRTCBP1  14.75
(2) Key Systems and PBX Trunks
(a) 1-4 Trunks (per trunk) BSBP2 32.15
(b} 5 Trunks or Over (per trunk) BSBP3 40.00
)]
[ssued November 16, 2012 Effective January 1, 2013

By Christopher E. French, President
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BASIC TELEPHONE SERVICE

IX.  TYPES OF BASIC TELEPHONE SERVICE (Continued)

SCC No. |
Section 2
Sheet 8
Revision No. &

B. Economy Service - An optional basic touchtone service for residential
customers in both Rate Groups and business customers in Rate Group 1,
which is furnished at a basic rate for different classes of customers. The basic
rate includes an allowance in dollars for local and extended area usage.

Additional usage is priced on a per-minute basis.

1. Rates

a. Residence BSREI
Includes a $4 usage allowance

b. Business Single-Line BSBEI
Includes an $8 usage allowance

¢. Business Multi-Trunks

(1) 1-4 Trunks BSBE2
Includes a $12 usage allowance

(2) 5 Trunks or Over BSBE3
Includes a $16 usage allowance

d. Usage per Minute
(1) Calls to Same Exchange
(NXX Office Code)

(2) Calls to Other Exchanges in
Same Local Calling Area

wMONWliFi'H- ar "]"('W)
o i1,

$

Monthly
Rate Group | Rate Group 2

13.70 10.80

20.60 N/A

26.60 N/A

32.60 N/A

Per Minute

Charge

$ .01 N/A

015 N/A

Issued November 16, 2012
By Christopher E. French, President

Effective January 1, 2013

(T)

(D(N)
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BASIC TELEPHONE SERVICE

IX.  TYPES OF BASIC TELEPHONE SERVICE (Continued)

C. Budget Service - An optional limited touchtone service for residential
customers in both Rate Groups and single-line business customers in Rate (T}
Group 1 who make few calls each month. This service is furnished at a low
basic rate which includes 30 calls of usage. Additional calls are priced on a
per-call basis.

l, Rates
Monthly
Rate Group | Rate Group 2
a. Residence BSRBI § 12.20 9.60 (DN)
Includes 30 Calls
b. Business, Single-Line BSBBI . 18.60 N/A (D
Includes 60 Calls
Per Call
¢. Additional Calls Within Local
Calling Area $§ .10 N/A
Issued November 16, 2012 Effective Janvary 1, 2013

By Christopher E. French, President
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BASIC TELEPHONE SERVICE

IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

D.

Public Telephone Service - An exchange pay telephone service
installed at the Company’'s initiative, or at its option, at a
Tocation chosen or accepted by the Company as suitable and necessary
for furnishing service to the general public. Public Telephone
Service is equipped with Company-provided coin or coinless telephones
and is instailed for the use of the general public; and their use by
any occupants of the premises in which they are located is only
incidental to their principal purpose. Public Telephone Service with
coinless telephones 1s provided for the purpose of meeting a
requirement for optional message calling arrangements on an
originating basis only.

The Company recognizes its responsibility for providing adequate
telepnone facilities to meet all reasonable public reguirements: and
the decision as to the extent. character, and location of the public
telephone facilities rests with the Company.

In the selection of premises, the Company endeavors to secure the
most suitable of those available for the purpose, public convenience
considered. The character of the premises or the location of the
equipment should not be such as to offer risk to the Company's
equipment or receipts.

1. Regulations

a. Public telephones are ordinarily equipped with coin-
collecting devices: however, at the option of the Company.
coinless public telephones may be connected directly to the

j

long distance switchboard for the placing of collect. credit

ACCEPTED card, or third number Dilled long distance calls only.

FOR FILIING

b. Booths are furnished when, in the judgment of the Company,
they are warranted by the estimated amount of traffic or by

JUN 111997 the character of the location. as in lobbies, waiting rooms.
etc.
DIVISION OF COMMUNICATIONS | ¢, Extension stations are not furnished in comnection with
| STATE CORPORATION COMMISS!ON Public Telephone Service.
[ssued June 11, 1997 Effective July 11, 1997

By Christopher E. French, President

(T)
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BASIC TELEPHONE SERVICE

IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)
D. Public Telephone Service {Continued)
1. Regulations {Continued)

d. In all cases, the Company furnishes and displays such of
its standard signs as are necessary to properly identify
the station.

e. Public Coin Sets
(1) Public Coin-Dial
(2) Public Touch Calling
(3) Public Coinless

2. Inside Wiring

Inside wiring for Public Telephone Service between the Network
Interface Device and the coin or coinless telephone set will be
furnished and maintained by the Company.

Issued February 12, 1988 Effective April 1, 1988
By Christopher E. French, Executive Vice President
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BASIC TELEPHONE SERVICE

IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

E. Pay Telephone Service

Pay Telephone Service is individual dial tone 1ine local exchange
service for use by pay phone service providers to connect coin,

coinless,

or combination coin/coinless pay telephones to the

Telephone Company’s network.

1. Types of Service

a.

ACCEPTED
FOR FILING

Network Controlled Coin Line (NCCL)

A Network Controlled Coin Line (NCCL) is a dial tone line,
local exchange service for use with coin-operated pay
telephones. The Network Controlled Coin Line is equipped
with network coin control capability which includes coin
coltect and return features.

Network Controlled Non-Coin Line (NCNL)

A Network Controlled Non-Coin Line (NCNL) is a dial tone,
1ine Tlocal exchange service for use with non-coin pay
telephones, including card reader or credit card telephones.
This line prevents the completion of chargeable direct-
dialed Tocal or chargeable direct- diated toll calls without
operator intervention.

Customer-Owned Coin Operated Telephone Service (COCOTS)

A public telephone service which uses a business exchange
1ine and is provided at the request of the customer for
telecommunications use by the general public. Customer-
owned coin operated telephone service is designed for use

JUN 1 1 1997 with station-controlled pay telephones.
DIVISION OF COMMUNICATIONS
STATE CORPORATION COMMISSION
Issued June 11, 1997 Effective July 11, 1997

By Christopher E. fFrench. President

(N)
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BASIC TELEPHONE SERVICE

C TELEPHONE SERVICE (Continued)

hone Service (Continued)

2. Regulations

a.

ACCEPTED
FOR FII_LING

JUN 11 1997

DIvision oF COMMUN!
CATI
STATE CORPORATION COMM!CSJ‘SVI%N

NCCL and NCNL pay telephone exchange lines may be
provisioned as Two-way or One-way. Outgoing Only exchange
1ines.

NCCL and NCNL pay telephone exchange lines prevent the
completion of incoming collect or third-number calls when
such calls originate within the continental United States
and when such calls are processed through the billing
verification database. (utgoing operator-nandled calls are
restricted to collect. third number, and calling card only.

Directory listings are not available with One-way, Outgoing
Only NCCL or One-way, Outgoing Oniy NCNL pay telephone
exchange lines.

Directory Tistings are available with NCCL Two-way, NCNL
Two-way, and COCOTS pay telephone lines subject to the
regulations applicable to Tistings for individual line
business service.

Line Side Answer Supervision may be provided on NCNL and
COCOTS exchange Tines. This is an optional feature that
detects and provides signalling to activate billing
mechanisms upon connection of a call and deactivate billing
mechanisms when the call is terminated.

[ssued June 11, 1997

Effective July 11, 1997
By Christopher E. French. President

(N)

(N)



SHENANDOAH TELEPHONE COMPANY SCC No. 1

Edinburg. Virginia Section 2
Sheet 14 .
GENERAL TARIFF Revisfon No. 1 -~

BASIC TELEPHONE SERVICE

IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

E. Pay Telephone Service (Continued)

Regulations (Continued)

f.

FOR FILING

JUN 111997

DIVISION OF COMMUNICATIONS

STATE CORPORATION COMMISSICN

7,
g.
h.
b i
j.
k.
ACCEPTEID

COCOTS exchange Tines may be provided with 700/900 Call
Restriction as an optional feature, subject to the
regulations and rates specified in the General Tariff,
Section 5.

Pay telephones connected to a pay telephone service exchange
Tine must be registered in compliance with Part 68 of the
FCC's Code of Regulations.

Only one pay telephone will be permitted to be connected to
each pay telephone service exchange line. Extensions must
be configured and wired so that only one telephone will
operate on the line at one time.

The pay telephone service subscriber must furnish Tocal
directory number information.

NCCL, NCNL. and COCOTS subscribers are subject to the same
directory assistance rates applicable to business service
specified in the General Tariff. Section 11.

NCCL.. NCNL. and COCOTS subscribers may charge users of their
pay teiephones the tariffed business rate for directory
assistance as specified in the General Tariff, Section 11.
rounded up to the nearest multipie of $.05.

Exchange users of NCCL, NCNL. and COCOTS must be permitted
access at no charge to Unmiversal Emergency Number 911
Services and the Telephone Company's operator.

Issued June 11, 1997

Effective July 11, 1997
By Christopher E. French, President
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BASIC TELEPHONE SERVICE

C TELEPHONE SERVICE (Continued)
hone Service (Continued)
lations (Continued)

Pay telephones must be equipped to receive incoming calls
unless they are prominently marked with either the words
"Outgoing Calls Only”. "No Incoming Calls"., or other
language deemed acceptable by the Virginia State Corporation
Commission.

Pay telephone service subscribers must notify Shenandoah
Telephone - Company of a pay telephone instrument’s
connection, location, SCC registration number, and such
other details as Shenandoah Telephone Company may need for
billing purposes. Faiiure to provide accurate information
could result in the instrument not being connected or being
disconnected.

The pay telephane service subscriber shall be responsible
for payment of all charges, including applicable local,
toll, and FCC charges associated with the provisioning of
this service.

The maximum rate for local calls or extended area calls
originating from pay phone instruments., whether the call is
completed coin- paid, billed collect, billed to a credit
card, or billed to a third number., may not exceed the rate
approved for Shenandoah Telephone Company. including any

ACCEPTED

FOR FILING

JUN 111997

DIVISION OF COMMUNICATIONS
| STATE CORPORATION COMMISEICN

eperator-assisted charges.

(N)

Issued June 11, 1997

Effective July 11, 199/
8y Christopher E. French. President

(N)
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BASIC TELEPHONE SERVICE

IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

E. Pay Telephone Service (Continued)

2.

ACCEPTED
FOR FILING

i JUN 1 1 1997

DIVISION OF COMMUNICATIONS
STATE CORPORATION COMMISSICN

Regulations (Continued)

q.

The maximum charge for all intrastate intralATA toll calls
placed from pay telephone service exchange 1ines may not
exceed the approved charge for similarly rated calls.
including any operator assistance charges. as specified in
Shenandoah Telephone Company’s tariff. plus a surcharge of
$1.00. The maximum charge for all intrastate. interLATA
toll calls placed from pay telephone service exchange lines
may not exceed the charge for similarly rated calls as
specified in the tariffs of AT&T, plus a surcharge of $1.00.

A1l pay telephone service subscribers must post consumer
information and instructions on their pay telephone
instruments as specified by the Virginia Public Telephone
Information Act and the Virginia State Corporation
Commission.

In providing intrastate toll service., pay telephone
subscribers must allow dialed user access without charge
from their pay telephone instruments to all operator service
providers’ networks through their "950" , "800". or "1-0-
xxx-0+" numbers.

A1l coin operated pay telephone instruments must accept any
combination of nickels, dimes, and quarters for Tocal and
long distance calling charges. All coin operated pay
telephone instruments must return any deposited amount if
the call is not compieted.

Issued June 11, 1997

Effective July 11. 1997
By Christopher E£. French, President

(N)
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BASIC TELEPHONE SERVICE

IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)
E. Pay Telephone Service (Continued) - (N)
2. Regulations (Continued)

u. Pay telephone service subscribers must assure that a process
exists for making prompt refunds to customers.

v. In those cases where pay telephone instruments have been
connected but not reported, the subscriber will reimburse
the Telephone Company for all charges which would have
applied had the correct procedures been foilowed.

w. Pay telephone service subscribers must make all reasonable
efforts to minimize the extent and duration of service
interruptions. Ninety percent to one hundred percent (90% -
100%) of all pay telephone instruments which are reported as
being out of service, when the trouble condition does not
reguire construction work, must be restored to service
within twenty-four (24} hours of the report receipt. The
24-hour clearance standard excludes troubie reports received
on Sundays. legal holidays, and during emergency operating

conditions. Qut-of-service reports which require
construction must be cleared within five business days of
report receipt. (N)

N ACCEPTED
} FOR FILING

i

i JUN 111997

DIVISION OF COMMUNICATIONS
STATE CORPORATION COMMISE!ITYN

Issued June 11. 1997 Effective Juiy 11, 1997
By Christopher E. French. President '
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BASIC TELEPHONE SERVICE

C TELEPHONE SERVICE (Continued)
hone Service (Continued)

5

Installation Monthly
Pay Telephone Service

1. Network Controlied

Coin Line
(a) One-way Outgoing Only * CPTNC1 § 27.76
(b) Two-way Service * CPTNCZ  25.76

2. Network Non-Coin Line

(a) One-way Qutgoing Only * CPTNN1  32.76

(b) Two-way Service * CPTNNZ  30.76
3. COCATS * CPTCOC 23.55
4. Usage

(a) Local Message $0.10 Per Message

Line Side Answer Supervision -
Per Lire ‘ $20.00 CPTCAS 2.00

Charges in Section 3 also apply.

Issued June 11, 1997

Effective July 11, 1997
By Christopher E. French, President

(N}
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The material formally found in this section for Semipublic Telephone Service
has been canceled and withdrawn.

! ACCEPTED
, FOR FILING
i
i
i

JUN 111997
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STATE CORPORATION COMMISS:oN

[ssued June 11, 1997 Effective July 11, 1997
By Christopher E. French. President
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The material formally found in this section for Semipublic Telephone Service
has been canceled and withdrawn.

ACCEPTED
FOR FILING

JUN 111997

DIVISION OF COMMUNICATIONS
| STATE CORPORATION COMMISSIoN

Issued June 11. 1997 Effective July 12, 1997
By Christopher E. French. President
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IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

[. Other Pay

Telephone Services

1. Transfer of Local Messages

Loca
stat

1 message charges may be transferred: i.e., billed to the
ion called. or billed to a station other than the calling

station, or called station, except that such message charges

wili
with

not be billed to pay telephone service or other Tines
Bi1led Number Screening. The foliowing charges apply for

transferring local message charges and are in addition to the
25-cent charge below for local messages.

d.

Transferring of Local Message Charges $ .75
(per message)

2. Message Charges

End

user local messages from a pay telephone service are

charged for at 25 cents each and long distance messages are
charged at the established Tong distance telephone rates.

’ ACCEPTED
FOR FILING

l JUN 111997
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STATE CORPORATION COMMISEICN

Issued June 11. 1997

Effective July 11, 1997
By Christopher £. French, President
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BASIC TELEPHONE SERVICE

IX. TYPES OF BASIC TELEPHONE SERVICE {Continued)

J. Remote Call Forwarding - A telecommunications network service that
utilizes a telephone number and electronic central office switching
facilities to automatically forward all incoming calls dialed to the
Remote Call Forwarding telephone number to the terminating telephone
number, There are no outside plant facilities associated with this
service,

1. Regulations

a. A Remote Call Forwarding arrangement includes the equipment
necessary to forward one telephone call to a terminating
telephone number,

b. Remote Call Forwarding calls may be terminated in Private
Branch Exchange (PBX) trunks, Centrex Service, "800"
Service, and dial tone lines, excluding party lines, Semi-
Public Telephone Service, and Customer-Owned Coin-Operated
Telephone Service. A Centrex Service number may not be
used as a Remote Call Forwarding originating number.

¢, Remote Call Forwarding is provided on the condition that
the customer subscribe to sufficient Remote Call Forwarding
arrangements and terminating telephone numbers to
adequately handle calls to the Remote Call Forwarding
customer without interfering with or impairing any services
offered by the Telephone Company. If, in the opinion of
the Telephone Company, additiconal Remote Call Forwarding
arrangements or terminating telephone numbers are required,
the customer will be responsible for subscribing to such
additional Remote Call Forwarding arrangements or
terminating telephone numbers., In the event the customer
refuses to subscribe to such additional Remote Call
Forwarding arrangements or terminating telephone numbers,

such customer's Remote Call Forwarding Service shall be
subject to termination.

Issued February 12, 1988 Effective April 1, 1988
By Christopher E. French, Executive Vice President
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BASIC TELEPHONE SERVICE

IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)
J. Remote Call Forwarding (Continued)
1. Regulations (Continued)

d. Where additional terminating telephone numbers are
requested by the customer or required by the Telephone
Company for association with the same Remote Cail
Forwarding number, such additional terminating telephone
numbers must be of the same class and grade of service, and
on the same premises as, the first terminating telephone
number.

e. Remote Call Forwarding is not represented as suitable for
satisfactory transmission of data.

f. The Custom Calling Service Call Forwarding feature is not
offered for use with a Remote Call Forwarding terminating
station. :

g. The Telephone Company will not provide identification of

the originating telephone number to the Remote (Call
Forwarding customer.

h. Charges for calls from the originating service to a Remote
Call Forwarding telephone number are the responsibility of
the originating service, unless such calls are accepted as
collect at the terminating telephone number. Charges, as
specified in Paragraph IX.J.2., for the forwarding of calls
from the Remote Call Forwarding number to the terminating
telephone number are the responsibility of the Remote Call
Forwarding customer.

i. For any collect calls placed to the Remote Call Forwarding
number, charges as specified in Paragraph 1X.J.2., for
calls forwarded to the terminating telephone number apply,
regardless of whether or not such calls are accepted as
collect at the terminating telephone number.

Issued February 12, 1988 Effective April 1, 1988
By Christopher E. French, Executive Vice President
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IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)
J. Remote Call Forwarding (Continued)

2. Rates
Installation Monthly

a. First arrangement
associated with a
Remote Call Forwarding
Number *  BSRO1 $ 16.00

b. Additional arrangements
with the same Remote Call
Forwarding Number

(per arrangement ) ~--- BSRO3 12.00
c¢. Calis forwarded to

terminating number in Per (ail

same local or Extended

Calling Area .10

d. Calls forwarded to
terminating number

outside local or Applicable long distance
Extended Calling Area charges
K. Digital Centrex - A central office based, multi-line business (N)

service offering advanced telecommunications features.

1. Regular service is availablie from suitably equipped central
offices and remote switching units, Business customers of the
telephone company serving areas qualify for this® service.
Service is subject to the availability of the necessary central
office and outside plant cable facilities.

2. Centrex Service 1is a service arrangement which consists of
Centrex lines, host central office interface equipment, and
software, This service provides local exchange access, intra-
system communications, and feature packages as set forth in
Paragraph K.7. following.

(N)
*Applicable service charges in Section 3 also apply.

Issued April 13, 1990 tffective April 27, 1990 -
By Christopher E. French, President
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IX, TYPES OF BASIC TELEPHONE SERVICE {Continued)

K. Digital Centrex (Continued)

3.

The rates contained herein are for central office features and
local loops only. The applicable interexchange mileage and
termination charges will be charged for any private and foreign
exchange lines,

Digital Centrex Service is not provided in association with
public or semi-public telephone service.

A1l exchange lines in a digital Centrex system must have the
same billing arrangement.

A1l terminal equipment and wiring on the customer's premise

shall be provided by the customer. Terminal equipment provided:

by the customer must be compatible with the services and
equipment provided by the company.

Issued April 13, 1990

tftective April 2/, 1990
By Christopher E. French, President

(N)

(N)
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BASIC TELEPHONE SERVICE
C TELEPHONE SERVICE (Continued)

entrex (Continued)

rex Service consists of feature packages Centrex I, Centrex

I1, Centrex III, Small Business Centrex, and Featurephone lines
shown below at rates and charges set forth in Paragraph K.10.

foll

owing, Features provided via Centrex service from host

central office equipment and software include:

(a)

(b)

Centrex I - Call Transfer {Internal Only), Direct Access to
Private Facilities, Station Transfer Security, Attendant
Transfer {A11 Calls), Consultation Hold-A11 Calls, DTMF/DP
Dialing, Station-to-StationDialing, Direct Outward Dialing,
Tandem Tie Trunk Facility Dialing, Add on Conference, Call
Transfer (A1l Calls), Manual Lines, Direct Inward Dialing,
Abbraeviated Dialing, Call Transfer (Outside), Call Forward
(No Answer), Speed Call Individual Eight Numbers, Call
Waiting, Call Forward (Fixed), Call Pick-up, Call Forward
(Busy), Call Forward (Within Group Only), Call Forward (A11},
Call Transfer (To fully Restricted Station), Call Forward
Variable, Call Hold, Call Transfer (Individual-Incoming
Only), Consultation Hold (Incoming Only), Distinctive
Alerting/Call Waiting Indication, Second Dial Tone, Trunk
Answer from any Station, Code all Access, Fully Restricted
Termination, Immediate Ringing, Loud Speaker Paging Access,
Toll Restriction, Simulated Facility Group (SFG) for In/Qut
Calls, Fully Restricted Origination, Denied Termination,
CCSA/ESPCS Trunk Access, Denied Origination, Predetermined
{Fixed) Night Answer, FX/Tie Trunk Access, Code Restrictions
(3/6 Digits), Semi-Restricted Originating, Voice Paging
(Meet-Me-Trunk}, Semi-Restricted Terminating, and
Predetermined (Flexible) Night Answer.

Centrex IT - Centrex I plus: Meet-Me-Conference, Automatic
Callback (Station Camp-on), Call Park, Speed Call Individual
(30 Numbers), Cancel Call Waiting, Direct Switched Line, Data
Line Security, Expanded Direct Switched Line, Speed Calling
(Group), Recorded Telephone Dictation, Secretarial Hunt, Off-
Hook Queuing.

Tssued March 7, 1994

Effective ApriT 4, 1994
By Christopher E. French, President



IX. TYPES OF BASI
K. Digital C
7.  {Con

(c)

(d)
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BASIC TELEPHONE SERYICE
C TELEPHONE SERVICE {Continued)
entrex (Continued)
tinued)

Centrex III - Centrex I and II plus: Circular Hunting,
Automatic Callback (Trunk Camp-on), Conference Calling (16
Port), Add-On Confarence (Incoming Only), Station Forced
Busy, Call Forward Busy (Incoming Only), Saved Number
Redialed, Call Forwarding to Private Facilities, Single Bigit
Dialing, Repeat Number Dialing, Czll Forwarding - A1l Calls
(Incoming Only), Call Forward - No Answer (Incoming Only),
Extended Dial Call Pick-up, Route Advance, Return to Home
Hunting, Automatic Route Selection (ARS), Distributive
Hunting, Most Econamical Route Selections (MERS), Stop Hunt,
Make Busy, Authorization Codes, Expens1veRoutewarn1ngTone,
Remove Access to Features.

Small Business Centrex - Intercom Dialing, Distinctive In/Qut
Ringing, 3-Way Conferencing, Call Transfer, Call Pickup, Call
Hold, Call waiting, Cancel Call Waiting, Individual Speed
Calling (8 or 30), Call Forwarding (Fixed, Busy, No Answer),
Circular Hunting, Toll Control, Repeat Number Dialed.

Featurephone Line - Central office hardware/software which
supports an integrated digital Featurephone to enhance
feature operation by means of single-button access to
features, real-time control of features, and an alphanumeric
display.

ility of the Telephone Company -~ The Telephone Company makes

-ng guarantee and assumes no 1iability for the accuracy,
performance or non-performance of the Centrex Service. Credit

ad ju
e N

ACCEFTED
FOR FILING _,

Ao 8 150!

stments for interruptions of service will be made as provided
ection 1 of the General Tariff.

Issued March 7, 1994

Effective April 4, 1994
By Christopher E. French, President
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IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

K. Digital Centrex (Continued)

9. Conditions

a.

ACCEFTED

t FOR FILING

% MR B IS

The Company will furnish one alphabetical and one classified
directory listing on a per Centrex service summary account,
without charge. Additional directory listings are offered
subject to the provisions set forth in Section 5 of the
General Tariff.

The rates and charges shown for Centrex service apply to
establishment of Centrex Service only. Other services, as
providad for in the tariffs of the Company, may be furnished
in connection with this service at rates and charges
specified for such services.

Centrax Service is offered on a contractual basis commencing
on the date the service is established. The rates per
Centrex line, feature package, and Tine/trunk charges as set
forth in Paragrapn K.10. following apply each month from the
time the system is placed in service until the Centrex
Service is discontinued.

In the event that the Centrex Service 1is terminated or
reduced, in whole or in part, by the customer prior to
completion of the initial contract period, the Company will
develop the appiicable contract termination charge using the
formula described below and levy it for payment by the
customer.

(1) 1In the event of termination of Centrex Service during
the contract period, the customer will remain liable
for the balance of contract period rates, which shall
upon any such termination immediately become due and
payable in its entirety.

{2) 1In the event the customer reduces the number of Centrex
Service lines initially contracted by 10% or more, the
termination 1iability as specified 1in Paragrapn
K.9.d.(1) above is applicable and will be applied to
the total number of lines rendered under the initial
contract.

Rotary dial stations are not capable of accessing all
Centrex Service features.

Issued March 7, 1994

Effective April 4, 1994
By Christopher E. French, President
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IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)
K. Digita] Centrex (Continued)

9. Conditions (Continued)

f. Centrex Service system lines are not eligible for Vacation Service
Rates as set forth in Section 7 of the General Tariff.

g. Direct Inward Dialing Service Rates set forth in Section 5 of the
General Tariff do not apply to Centrex Service lines.

h. (deleted)

h. This Tariff contemplates the use of central office equipment
selected by the Company. When special central office equipment
or features are provided at the request of the customer, special
assembly rates and charges will apply in addition to those shown
herein.

j. This Tartff (including the rates and charges shown herein) for:
Centrex Service is subject to such changes or modifications as the
appropriate regulatory authority may from time to time direct or
allow in the exercise of its jurisdiction.

10. Rates
a. The following rates and charges apply.

(1) Centrex Service is offered via the following rate stability plans:
12 months, 36 months, and 60 months, If an existing business
line, key trunk, or PABX trunk is enhanced by sofiware
classification as a Centrex line, a contract is not needed if the
12-month rate stability plan rates are utilized.

(2) The rates and charges shown apply in addition to all other
applicable rates and charges shown elsewhere in the General
Tariff.

Issued September 27, 2004 Effective October 27, 2004

By Christopher E. French, President
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BASIC TELEPHONE SERVICE

IX.  TYPES OF BASIC TELEPHONE SERVICE (Continued)
K. Digital Centrex (Continued)
10. Rates (continued)
b. The following monthly Centrex Service system line rates apply:

Rate Stability Plans

12 Months 36 Months 60 Months

USQC Rate USQOC Rate  USOQOC Rate
2-100 Lines TCCX112  $8.50 TCCX136 $R.00 TCCX160 $7.50 H
(per line)
101-200 Lines TCCX212 $8.25 TCCX236 $7.75 TCCX260 $7.25 (N
(per line)

c. The following monthly Feature Service rates apply as long as the
syslem is in service:

Recurring
Monthly
UsoC Charge
{1) Centrex I
(a) 2-200 Lines (per line) TCCXFS| $3.95 (1)
(2) Centrex Il
{(a) 2-200 Lines (per line) TCCXFS2 $4.45
(3) Centrex I
(a) 2-200 Lines (per line) TCCXFS3 $4.95
(4)  Small Business Centrex
{a) 1-30 Liney- } $3.75
v M
(5) Featurephone|liine (pe $25.00
iORFILING
NOV 16 2012
te
Issued November 16, 2012 Effective January 1, 2013

By Christopher E. French, President
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BASIC TELEPHONE SERVICE

TYPES OF BASIC TELEPHONE SERVICE (Continued)

K.

Digital Centrex (Continued)

10.

Rates (continued)

d.

Small Business Centrex is provided as a Tine enhancement to
a Business Individual Line, Key Trunk, or PABX Trunk, and
the Centrex Tine rate is billed in addition to the applicable
line/trunk rate as stated in Section 2 of the General Tariff.

Digital Centrex I, II, and III is provided by serving each
station with a Centrex line and by the use of a simulated
trunk group. The Centrex line rate is billed in addition
to the following Centrex trunk rate:

Usoc Rate
(1} Centrex Trunk Rate (per
member of simulated
trunk group) TCCSTRK $ 30.00

Centrex data base programming charges are as follows:

(1} Initialization of Centrex Service
Non-Recurring

UL Charge

{a} Centrex I TCCXINL $ 500.00
(b) Centrex II TCCXINZ 600.00
(c) Centrex III TCCXIN3 1,000.00
{d) Small Business Centrex TCCXING 50.00

" (e) Featurephone Line TCCXINS 75.00

Issued Marcn 7, 1994

Effective April 4, 1994
By Christopher E. French, President
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IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

K. Digital Centrex (Continued)

10. Rates (continued)

f. Centrex data base programm{ng charges (continued)

(2)

Changes made to an existing database to: (1) establish
a new line, (2) change the class of service for an
existing line, (3) establish or change a line's dial
call pickup group assignment or feature series, or (4)
for any other modification in service.

UsSoc Rate
{a) First line programmed
or reprogrammed TCCXPC] $ 35.00
{b) Each additional 1ine
programmed or
reprogrammned TCCXPC2 2.00

g. Subsequent 1ine additions/deletions.

(1)

(2)

Subsequent line additions will be rated under the same
rate stability plan contracted.

Subsequent line deletions resulting in reductions
equal to or exceeding 10% of the initial lines under a
rate stability plan will be treated as set forth in
K.9.d.{2) preceding.

If a customer requests an upgrade of an existing
feature package (i.e., from Centrex I to Centrex II or
from Centrex II to Centrex III), his existing per line
contract rate will be changed to reflect the
appropriate rate applicable to the new feature
package, as set forth in Paragraph K.10.c. preceding.
The new rate would apply for the duration of the
existing contract period. No down grade of feature

packages will be permitted during the contract perioed.

Issued Aprii 13, 1990

effective Aprii 27, 1990 -

By Christopher E. French, President

(N)

(N)
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BASIC TELEPHONE SERVICE
IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

L. Special Services

These include Private Line Services and other similar services which
are furnished at tariff charges, as covered in Section 8.

Issued April 13, 1990 Effective April 27, 1990
By Christopher E. French, President SR .
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IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

M. Switched 56kb Service - Provides a customer with the ability to send

and recejve data at a speed of 56,000 bytes per second over the
telecommunications network.

1.

ACCEPTED
FOR FILING _

-

MAR B 1S4

PIVISIA Bﬁﬁﬁ?&ﬁiﬂﬂzﬁﬂs
§iaTe CORPORATICH CoMmiSIOH

Regulations

a. Switched 56kb Service is a business service provided only
from specially equipped telephone company central offices
located in designated wire centers in conjunction with
network facilities designed to accommodate only 56 kilobytes
per second, full duplex, synchronous transmission.

b. Switched 56kb Service is provided subject to the availability

of appropriate network facilities from the closest designated
Switched 56kb Service Wire Center,

c. A Tlocal Tline provides a communications path between a
customer's premises and the Switched 56kb Service Wire Center
for customers who are located within the normal serving area
of an equipped Switched 56kb Service Wire Center.

Rates

A11 originating and terminating calls from or to a Switched 56kb
Service will be charged on a minutes of use basis. Such charges

are in addition to all other applicable local or long distance
charges as appropriate.

USOC Installation Monthly
a. Local Line TSCB56 $250.00 $ 45.00
Per
Minute of Use
b. Originating and Terminating Calls $ .10

Issuec March 7/,

1954 Fffective April 4, 1094

By Christopher E. French, President
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IX. TYPES OF BASIC TELEPHONE SERVICE (Continued)

N. Dial-Up Data Service - Provides a customer with the ability to send
and receive data at various speeds up to 50 kilobits per second
over the telecommunications network.

1. Regulations

a,

C.

Dial-Up Data Service is a residential or business service
provided over specially engineered facilities for the
purpose of switched data, such as internet access.

The furnishing of this service is subject to the
availability on a continuing basis of all necessary
facilities and the ability to rearrange network facilities
to furnish this service as required at the sole discretion
of the company.

A local line provides a communications path between a
customer’s premises and the Service Wire Center.

Dial-Up Data Service is not intended for and may not meet
the minimum standards for voice-grade service.

2. Rates

Dial-Up Data Service is provided as a 1ine enhancement to a
residential or business individual line, key trunk, or PBX
trunk. The Dial-Up Data Service rate is billed in addition to

the applicable Tine or trunk rates as stated in Section 2 of
the General Tariff.

a.

Instailation USEC Monthly USEC

Dial-Up Data $25.00 xoox  $10.00 xoooxx
Service
(per Tine) ACCEPTED
l FOR FILING
{
a
f

AUG 19 1999

!

1

i I\ "aﬂ’\ £27 COMMUNICATIONS
i AT ".{"r\ SATION COMMISSION

Issued August 16, 1999

E?fec?ive October 1, 1999
By Christopher E. French, President

(N)




SHENANDOAH TELEPHONE COMPANY

Response to Row 600, Form 481

Shentel hereby certifies that is able to function in emergency situations in accordance with 47
C.F.R. §54.202(a)(2). Specifically, Shentel has developed an Emergency Response Protocol to evaluate
and address situations expected to occur during a disruptive event impacting the company’s services. All
Shentel facilities are equipped with on-site, back-up generator power. These generators are sized to meet
or exceed the power draw required to energize all communications services originating from the
company’s switching facilities, and are supported by significant fuel stores allowing them to run for at
least 36 hours before refueling is required. Shentel also has priority fueling contracts in place with
vendors to insure that the company’s fuel needs will be met in the event of an emergency. In addition to
the generator back-up power, all communications facilities, central offices and remote facilities, have a
minimum of 8 hours of battery back-up. This back-up is intended to smooth the transition from
commercial to back-up power and provide additional back-up power if any generator does not start
immediately. Shentel’s optical transport network employs a ring architecture, which permits fiber
transport disruptions to be routed to the other side of the optical ring, ensuring a continuity of
services. Shentel’s networks are also sized to support traffic increases caused by an emergency
situation. Shentel also has alternate paths to route traffic to providers with additional capacity during
these times, effectively balancing the load should the load exceed the capability of any single upstream
provider.



SHENANDOAH TELEPHONE COMPANY

Response to Row 500, Form 481

Shentel hereby certifies that it complies with all applicable service quality standards and
consumer protection rules, including applicable rules, regulations, and orders of the Federal
Communications Commission and the Virginia State Corporation Commission. In addition, the
company abides by the terms and conditions set forth in its retail tariffs. Finally, the company
also complies with all applicable consumer protection laws of the Commonwealth of Virginia.





